




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

New Jersey corporation having an office at One Meadowlands Plaza Suite 902 East Rutherford

New Jersey 07073 and AIRPORT MANAGEMENT SERVICES LLC d/b/a The Hudson

Group 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 Authority and the Concessionaire and Concessionaires

subsidiaries andlor joint ventures as applicable have heretofore entered into agreements which

agreements are identified on Exhibit attached hereto and hereby made 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 Authority

WHEREAS Concessionaire has requested the Port Authoritys consent to certain

corporate transaction Transaction pursuant to which group of funds managed by Advent

International Corporation Advent and certain employees of the Concessionaire will purchase

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 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 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 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

The Port Authority consents to the Transaction on the terms and subject to the conditions

set forth in this Consent

Neither this Consent nor anything contained herein nor the consent granted hereunder

shall constitute or be deemed to constitute consent nor shall they create an implication that

there has been consent to any enlargement or change in the rights powers and privileges

granted to the Concessionaire under the Agreements or ii the granting of any rights or

privileges
which are not expressly granted to the Concessionaire under the Agreements The
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agreements among 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 Authoritys

approval or consent shall not be deemed to imply that no such approval or consent is required

The terms provisions
covenants conditions and agreements

of the Agreemeflt5
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

The granting
of the consent hereunder by the Port AuthoritY shall not be or be deemed to

operate
waiver of the requirement

that the Port uthority5 prior
written consent be obtained

to any subsequent agreement with respect to any of the Agreements or 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 Authoritys consent to any transaction other than the

Transaction or ii any assignment subletting or 5blicensing of or under any of the Agreements

in whole or in part directly or indirectly by operation
of law or othenvise

Nothing herein contained shall be construed to modify waive impair or affect any of

the provisions
contained in the Agreemeflts ii operate as consent to or approval by the Port

Authority of any of the terms of the Transaction iii operate as 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 liable or responsible
for the performance

thereof or enlarge or increase the Port

Authoritys obligations or the Concessionaires rights
under any of the Agreements

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 true and accurate

description
thereof and that the Transaction has not been amended or modified and

knowledgeS that the Port Authority is relying on such representation
and warranty in entering

into this Consent 0twithstanding anything to the contrary contained herein this Consent shall

be void ab initio and of no force or effect if the Transaction is modified in any manner which

makes the aforesaid description untnie or inaccurate or ii the Transaction is not consummated

on or bcfore April 30 2008

The Concessionaire represents
and warrants to the Port Authority that if it is party to an

agreement with terminal operator or concession manager for its operation at John Kennedy

International Airport Newark Liberty International Airport or LaGuardia Airport
which

agreement is the underlying
concession agreement to which one of the Agreements relates it has

heretofore received an executed 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

The Port Authority and the Concessionaire acknowledge and agree that

ontemporaneoU5ly with the execution of this Consent and in conjunction therewith they are

entering into two other consent agreements Other Consents with respect to the Transaction
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as follows consent agreement with the Port Authority Trans-Hudson Corporation in

connection with operations of the Concessionaire at the facilities of such corporation and ii

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 Concessionaire shall be obligated to pay 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

bank or certified check in the amount of Two Hundred Eighty Thousand Dollars and No Cents

$280000.00 Neither this Consent nor either of the Other Consents shall be in force or effect

unless and until the Fee is received by the Port Authority in the amount and manner required by

the terms of this paragraph

Nothing contained herein shall be construed as relieving or releasing the Concessionaire

from any of its obligations and liabilities under the Agreements

This Consent is entered into by each of Hudson News Company and Airport

Management Services LLC 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 asserted against the Port Authority by any party to the

Transaction or any other third person p2yjded however that the Concessionaires

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

By
Name

Title

AND NEW RSEY

b/sq
LuLL Pi/ï¿‰

HUDSON NEWS COMPANY

ti
Name Michael Mullaney

Senior Vice President

AIRPORT MANAGEMENT SERVICES LLC

By Hudson News Company its Managing Member

\u uS
Name Michael Mullaney

Title Senior Vice President

By

Title

By

fl2ccs
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THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

One World Trade Center

New York New York 10048

PRIVILEGE PERMIT

The Port Authority of New York and New Jersey herein called the

Port Authority hereby grants to the Permittee hereinafter named the

hereinafter described privilege at the Port Authority Facility

hereinafter named in accordance with the Terms and Conditions hereof

and the Permittee agrees to pay the fee or fees hereinafter specified

and to perform all other obligations imposed upon it in the said Terms

and Conditions

FACILITY LaGuardia Airport

PERMITTEE HUDSON COUNTY NEWS INC New Jersey corporation

PERMITTEES ADDRESS 1305 Paterson Plank Road
North Bergen New Jersey 07047

PERMITTEES REPRESENTATIVE Mario DiDomiziO

PRIVILEGE As set forth in Special Endorsement No

FEES As set forth in Special Endorsement Nos and

EFFECTIVE DATE May 21 1992

EXPIRATION DATE December 31 1998 unless sooner revoked or

terminated pursuant to the terms of this Permit

ENDORSEMENTS 2.6 3.1 4.1 4.5 5.0 6.1 8.0 9.1 9.5 9.6
10.3 13.1 14.1 16.1 17.3 19.1 21.1 22 23.1 28 and

Special Endorsements through 11 inclusive

THE PORT AUTHORITY OF NEW YORK
AND NEW JE SEY

Dated As of May 21 1992 B4
Consented and Agreed to as of the ________________________

21st day of May 1992

USAIR INC HUDSON COUNTY NEWS INC
Permittee

Title Lesident ____
lesident

vCorprci Corporate Seal

FO-M IERMS

_______
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TERMS AND CONDITIONS

The permission granted by this Permit shall take
ffect upon the effective date hereinbefore set forth
Ueie-saning any ether term .5f nition haraf it ma
revoked at any time by the Port Authority with ut cause
and with or without prior notice Un er revoked such
permission shall expire in upon the expiration date
hereinbefore set evocation shall not relieve the
Permite liabilities or obligations hereunder which shall

aaerued riei the effective sate ef veat.
The rights granted hereby shall be exercised

if the Permittee is corporation by the
Permittee acting only through the medium of its officers and
employees

if the Permittee is an unincorporated
association or Massachusetts or business trust by the
Permittee acting only through the medium of its members
trustees officers and employees

if the Permittee is partnership by the
Permittee acting only through the medium of its partners and
employees or

if the Permittee is an individual by the
Permittee acting only personally or through the medium of his
employees

and the Permittee shall not without the written approval of the
Port Authority exercise such rights through the medium of any
other person corporation or legal entity 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
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This Permit does not constitute the PerTnittee the agent
or representative of the Port Authority for any purpose whatsoever

The operations of the Permittee its employees invitees
and those doing business with it shall be conducted in an orderly
ar.d proper manner and so as not to annoy disturb or be offensive
to others at the Facility The Perinittee 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 Manager of the Facility The Port
Authority shall have the right to object to the Permittee regarding
the demeanor conduct and appearance of the Permittees employees
invitees and those doing business with it whereupon the Perinittee
will take all steps necessary to remove the cause of the objection

In the use of the parkvays roads streets bridges
corridors hallways stairs and other common areas of the Facility
as means of ingress and egress to from and about the Facility
and also in the use of portions of the Facility to which the
general public is admitted the Permittee shall conform and shall
require its employees invitees and others doing business with it
to conform to the Rules and Regulations of the Port Authoritywhich are now in effect or which may hereafter be adopted for the
safe and efficient operation of the Facility

The Permittee its employees invitees and others doingbusiness with it shall have no right hereunder to park vehicles
within the Facility.beynd reasenabla Ieadin
time except in regr pcin area5 an upon payment of the

5ha1ee thexet

The Permittes shall indemnify and hold harmless the Port
Authority its Commissioners officers employees and representativesfrom all claims and demand of third persons including but not limited
to claims and demands for death or personal injuries or for propertydamages arising out of any of the operations acts or omissions of
the Permittee hereunder7 this indemnity shall extend to and include
the contractual obligation of indemnity if any undertaken by the
Port Authority in favor of the lessor if any of the Facility

The Permitte shall promptly repair or replace any propertyof the Port Authority damaged by the Permittees operations hereunder The Permittee shall not install any fixtures or make anyalterations or improvements in or additions or repairs to any prop
erty of the Port Authority except with its prior written approval
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Any property of the Fermi.ttee placed on or kept at the
3c11ity by virtue of this Permit shall be removed on or before
the expiration of the permission hereby granted In the event

revocation the Permittee shall have two days exclusive of
Saturdays Sundays and legal holidays as determined by the
laws of the State of New Jersey or of the State of New York as
tie case may require after the effective date of revocation
in which to remove such property

If the Permittee shall so fail to remove such property
upon the expiration or revocation hereof the Port Authority mayat its option as agent for the Permittee and at the risk and
expense of the Permittee remove such property to public warehouse or may retain the same in its own possession and in
either event after the expiration of thirty days may sell the
same at public auction the proceeds of any such sale shaLl be
applied first to the expenses of removal sale and storagesecond to any sums owed-by the Permittee to the Port Authority
any balar.cc2 remaining shall be paid to the Perznittee Any excesscf the total cost of removal storage and sale over the proceedssale shall be paid by the Permittee to the Port Authority uponder-and

The PerTnittee represents that it is the owner of or fullyauthorized to use or sell any and all services processes machinesarticLes marks names or slogans used or sold by it in its operations under or in any wise connected with this Permit Withoutin any wise limiting its obligations under Section hereof theFrmjttee agrees to indemnify and hold harmless the Port Authorityits Comsnssioners officers employees agents and representativesof and from any loss liability expense suit or claim for damagesin connection with any actual or alleged infringement of any patenttradeuark or copyright or arising from any alleged or actual unfair competition or other similar claim arising out of the operacic.rts of the Permitteo under or in any wise connected with thisFermi

10 The Port Authority shall have the right at any time andas often as it may consider it necessary to inspect the Permitteesmachines and other equipment any services being rendered anymerchandise being sold or held for sale by the Permittea and
any activities or operations of the Permittee hereunder Uponrequest of the Port Authority the Permjttee shall operate ordemonstrate any machines or equipment owned by or in the possessionof the Pernuttee on the Facility or to be placed or brought on the
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Facility and Shall demonstrate any process or other dCtlvitybeing carried on by the Permittee hereunder Upon notificationby the Port Authority of any deficiency in any machine or pieceof equipment the Permittee shall immediately make good the deficiency or withdraw the machine or piece of equipment fromservj.ce and provide satisfactory substitute

11 No signs posters or similar devices shall be erecteddisolayed or maintained by the Permittee in view of the generalpublic without the written approval of the Manager of theFacility and any not approved by him may be removed by the PortAuthority at the expense of the Permittee

12 The Permjttees representative herejnbefore specifiedor such substitute as the Permjttee may hereafter designate inwriting shall have full authority to act for the Permittee inconnection with this Permit and to do any act or thing to bedone hereunder and to execute on behalf of the Permittee anya.Inendments or supplements to this Permit or any extension thereofand to give and receive notices hereunder

13 As used herein

The term uExecutjve Directors shall mean the personor persons from time to time designat by the Port Authority toexercise the powers and functions Vested in the Executive Directorby this Permit but until further notice from the Port Authorityto the Permjttee it shall mean the Executive Director of thePort Authority for the time being or his duly designated representative or representatives

The tsrm.s uManager of the Facility or TMGeneral Manager
of the Faci1ity shall mean the person or persons from time to timedesignat by the Port Authority to exercise th powers and functionsvested in the Manager by this Permit but until further notice fromthe Port Authority to the Permjtt. it shall mean the Manageror General Manager or temporary or Acting Manager or GeneralManager of the Facility for the time being or his duly designatedrepresentativ or representatives

14 bill or statement may be rendered and any notice orcommunication which the Port Authority may desire to give thePerniittee shall be deemed Sufficiently rendered or given if thesame is in writing and sent by registered mail addressed to thePermittee at the addre specified on the first page hereof or at
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the address that the Perinittee may have most recently substitutedterefor by notice to the Port Authority or left at such addressor delivered to the representative of the Permjttee and the timeof rendition of such bill or statement and of the giving of suchnotice or communication shall be deemed to be the time when thesame is mailed left or delivered as herein provided Any noticefrom the Permittee to the Port Authority shall be validly givenif sent by registered mail addressed to.the Executive Director ofthe Port Authority at One World Trade Center New York New York10048 or at such other address as the Port Authority shall hereafter designate by notice to the Permittee

15 The Permittee agrees to be bound by and comply with theprovisions of all endorsements annexed to the Permit at the timeof issuance

16 Neither the Commissioners of the Port Authority nor anyofficer agent or employee thereof shall be charged personallyby the Permjttee with any liability or held liable to it underany term or provision of this Permit or because of its executionor attempted execution or because of any breach thereof
17 This Permit including the attached endorsements andexhibits if any Constitutes the entire agreement of the PortAuthority and the Permittee on the subject matter hereof andmay not be changed modified disclLa.rged or extended except bywritten instrument duly executed on behalf of the Port Authority

and the Permittee The Peraittee agrees that no representationsor warranties shall be binding upon the Port Authority unlessexpressed in writing hersin



In Connection with the exercise of the privilege
granted hereunder the Permittee shall

Use its best efforts in every proper manner
develop and increase the business conducted by it hereunder

Not divert or cause or allow to be diverted
any business from the Airport

Maintain in accordance with acceptedaccounting practice during the effective period of this Permitfor one year after the expiration or earlier revocation ortermination thereof and for further period extending until thePermjttee shall receive written permission from the Port
Authority to do otherwise records and books of account recordgall transactions of the Permittee at through or in anywiseconnected with the Airport which records and books of accountshall be kept at all times within the Port of New York District

Permit in ordinary business hours during theeffective period of the Permit for one year thereafter andduring such further period as is mentioned in the precedingsubdivision the examination and audit by the officersemployees and representatives of the Port Authority of suchrecords and books of account and also any records and books ofaccount of any company which is owned or controlled by thePermjttee or which owns or controls the Permittee if said
company performs services similar to those performed by thePermittee anywhere in the Port of New York District

Ce Permit the inspection by the officersemployees and representatives of the Port Authority of anyequipment used by the Permittee including but not limited tocash registers

ff Furnish en er beEee the tenth da1 ea1hmonth following the effective date of this Permit swstatement of gross receipts arising out of of thePermittee hereunder for the precedin and furnish withinten days after the expiration ncr revocation or terminationof this Permit stat all the gross receipts arising outof operations Permittee hereunder during the effectivepen Permit said sta mertt being certified at thetttee

Install and use such cash registers salesslips invoicing machines and any other equipment or devices forrecording orders taken or services rendered as may beappropriate to the Permittees busjn and necessary ordesirable to keep accurate records of gross receipts

ENDORSEMENT NO 2.6

po
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principal purpose of the Port Authority in

granting the permissicn under this Peit is to have
available for passengers travelers and other users of
the Port Authority Facility all other members of the
public and persons employed at the Facility the
merchandise and/or services which the Permittee is
permitted to sell and/er render hereunder all for the
better accommodation convenience and welfare of such
individuals and in fulfillment of the Port Authoritys
obl.igation to operate facilities for the use and benefit
of the public

The Permittee agrees that it will conduct
first class operation and will furnish all fixtures
equipment personnel including licensed personnel as
necessary supplies materials and other facilities andreplacements necessary or proper therefor The ermjtteeshall furnish all services hereunder on fair equal and
nondiscriminatory basis to all users thereof

STANDARD NDORS..NT NO 3.1

ACCOMMODATION OF TH PUDLIC

All Facilities
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The Permjttee shall sell only such items of merchandseand/or render only such services as may be approved in writingfrom time to time by the Port Authority The Port Authority mayat any time and from time to time withdraw its approval as to anyitems or services without affecting the continuance of this Permit

The Permittee shall furnish all merchandise and/or allservices at reasonable prices and at the times and in mannerwhich will be fully satisfactory to the public and to the Port
Authority All prices charged by the Permittee shall be subjectto the prior written approval of the Port Authority Pvidedhowever that such approval will not be withheld if the proposedpricejdo not exceed reasonable prices for similar merchandiseand/or services in the municipality in which the Airport islocated The Permittee shall remain open for and conductbusiness during such hours of the day and on such days of theweek as may properly serve the needs of the public The PortAuthoritys determination of reasonable prices and properbusiness hours and days shall control

STANDARD ENDORSEMNT NO 4.1

MERCHANDISE AND/OR SERVICES

All Airports
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The Permjttee shall prior to furnishing anyservices 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 obliga
tions under this Permit The Port Authority shall examine
such schedules and make such modifications therein as maybe necessary Any changes thereafter in the schedules shall
be similarly submitted to the Port Authority for its priorwritten approval and if necessary modification All suchschedules 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 anddjcou5 stated in the approved schedules If the Permittee
applies any rate in excess of the approved rates or extends

discount less than the approved discount the amount bywhich the charge based on such actual rate or actual discount deviates from charge based on the approved rates
and/or discounts shall constitute an overcharge which willupon demand of the Port Authority or the Fermittees customerbe promptly refunded to the customer If the Permittee appliesany rate which is less than the approved rates or extendsdiscount which is in excess of the approved discount theamount by which the charge based on such actual rate oractual discount deviates from charge based on the aPprovedrates and/or discounts shall constitute an undercharge andan amount equivalent thereto shall be included in gross receipts hereunder and the percentage fee shall be payable inrespect thereto Notwithstanding any repayment of overchargesto customer by the Permjttee or any inclusion of underchargesin gross receipts any such overcharge or undercharge shall constitute breach of the Permittees obligations hereunder andthe Port Authority shall have all remedies consequent uponbreach which would otherwise be available to it at law inequity or by reason of this Permit

ENDORSEMENT NO 4.5
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The Port Authority shall be under no obliatiorto urnjsh any seies or utilities whatsoever at or cii theSpace

STANDkR ECE NO 5.0

ERVICE

Al Inatallatlons

L4./4 t77



The Perjttee shall maintain all its own fixtures eqDrnent and personal property in the Space in first-class operatingorder Condition and appearance at all times making all repairsand replacements necessary therefor regardless of the cause ofthe condition necessitating any such repair or replacement

Nothing herein contained shall relieve the Permittee ofits obligations to secure the Port Authoritys written approvalbefore installing any fixtures in or upon or making any alterationsdecorations additions or improvements in the Space

ENDORSEMENT NO 6.1

All Installations

3/28/49



If th Per7fljttee should fail to pay any amou.rttrequired .under this Permit when due to the Port Authorityincluding without limitation any payment of any fix.d or
percentage fee or any payment of utility or other chargesor if any such amount is found to be due as the result of anaudit then in such event the Port Authority may imposeby statement bill or otherwise late charge with respectto each such unpaid amount for each late charge period
hereinbelow described during the entirety of which suchamount remains unpaid each such late charge not to exceedan amount equal to eight-tenths of one percent of such

unpaid amount for each late charge period There shall betwentyfour late charge periods on calendar year basiseach late charge period shall be for period of at leastfifteen 15 calendar days except one late charge periodeach calendar year may for period of less than fifteenbut not less than thirteen calendar days Without limitingthe generality of the foregoing late charge periods in thecase of amounts found to have been owing to the Pert Authorityas the result of Port Authority audit findings shall consistof each late charge p.riod following the date the unpaidamount should have been paid under this Permit Each latecharge shall be payable immediately upon demand made atany time therefor by the Port Authority No acceptance bythe Port Authority of payment of any unpaid amount or of anyunpaid late charge amount shall be deemed waiver of theright of the Port Authority to payment of any late charge orlate charges payable under the provisions of this Endorsement with respect to such unpaid amount Nothing in thisEndorsement is intended to or shall be deemed to affectalter modify or diminish in any way Ci any rights of thePort Authority under this Permit including withoutlimitation the Port Authoritys rights set forth inSection of the Terms and Conditions of this Permit orii any obligations of the Permitte under this PermitIn the event that any late charg imposed pursuant to thisEndorsement shall exceed legal maximum applicable to suchlate charge then in such event each such late charg payable under this Permit shall be payable instead at such legalmaximum

STANDARD ENDOR$EJT NO
LATE CHARGES
All Facilities
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The Permittee shall

Furnish good prompt a.nd efficient
service hereunder adequate to meet all demandstherefor at the A.irport

Furnish said service on fair equaland non-discriminatory basis to all users thereof and

Cc Charge fair reasonable and non
discriminatory prices for each unit of saleor service provided that the Permittee maymake reasonable andThondiscriinatory discountsrebates or other similar types of price reductions to volume purchasers

As used in the above subsection3 servic shallinclude furnishing of parts materials and supplies includingsale thereof

The Port Authority has applied for and receivedgrant or grants of money from the Administrator of the FederalAviation Administration pursuant to the Airport and AirwaysDevelopment Act of 1970 as the same has been amended andsupplemented and under prior federal statutes which said Actsuperseded and the Port Authority may in the future apply forand receive further such grants In connection therewith thePort Authority has undertaken and may in the future undertakecertain obligations respecting its operation of the Airportand the activities of its contractors lessees and permitteesthereon The performance by the Permitte of the promises andobligatio containe4 in this Permit is therefore specialconsideration and inducement to the issuance of this Permitby the Port Authority and the Permitte further agrees thatif the Administrator of the Federal Aviation Administrationor any other governn of ficer or body having jurisdictionover the enforcement of the obligatio of the Port Authorityin connection with Federal Airport Aid shall make any ordersrecouendatjons or suggestjon respecting the perfornance bythe Permittee of its obligations under this Permit thePermittee will promptly comply therewith at the tim or timeswhen and to the extent that the Port Authority may direct

STANDARD ENDORS NO 9.1

FEDp AIRPORT AID

Airports
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Without limiting the generality of any of theprovisions of this Permit the Permittee for itself itssuccessors in interest and assigns as part of theconsideration hereof does hereby agree that no person onthe grounds of race creed color national origin or sex shallbe excluded from participation in denied the benefits of or beotherwise subject to discrimination in the use of any Space andthe exercise of any privileges under this Perinjt that in theconstruction of any improvements on over or under any Spaceunder this Permit and the furnishing of services thereon by itno person on the grounds of race creed color national originor sex shall be excluded from participation in denied the beneffits of or otherwise be subject to discrimination that thePermjttee shall use any Space and exercise any privilegesunder this Permit in compliance with all other requirementsimposed by or pursuant to Title 49 Code of Federal Regulation3Department of Transportation Subtitle Office of the Secretarythe Department of Transportation_Effectuation of Title VI ofthe Civil Rights Act of 1964 and as said .Regu1atjo3 may beamended and any other present or future laws rules regulationsorders or directions of the United States of America withrespect thereto which from tim to time may be applicableto the Permjttees operations thereat whether by reason ofagreeme between the Port Authority and ths United StatesGovernment or otherwise

The Permjtte shall include the provisions ofparagraph of this Endorsement in every agreem orconcession it may make pursuant to which any person or personsother than the Permitte opras any facility at the AirportProviding services to the public and shall also include thereinprovision granting the Port Authority right to take suchaction as the Unjt.d States may direct to Enfc such provision
Cc The Permjtte.snoncomplianc with the provisionsof this Endorsement shall Constitute material breach of thisPermit In the event of th breach by the P.rmitt.e of any ofthe above nondiscrimination provisions the Port Authority

STANDARD ENDORSjJ NO 9.5 PageNONDISCRIITION
AIRPORTS
5/19/80



itay 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 proided by law and as to any or all of the
foregoing the Port Authority may take such action as the
United States may direct

Cd The Perinittee shall indemnify and hold harmlessth Port Authority from any claims and demands of third persons
including the United States of America resulting from the
Permittees noncompliance with any of the provisions of this
Erdorsement and the Perinjttee shall reimburse the Port Authorityfoc any los or expense incurred by reason of such noncompliance

Nothing contained in this Endorsement shall
grit or shall be deemed to grant to the Perinittee the rightto transfer or assign this Permit to make any agreement or
concession of the type mentioned in paragraph hereof
or any right to perform any construction on any Space under thePermit

STANoAIW ENDORSEME NO 9.5 Page
NON-DISCRIMINATION
AIRPORTS
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The Permittee assures that it will undertake axtaffirmative action program as required by 14 CPR Pa.rt 152Subpart to insu. that no person shall the grounds ofrace creed color natjon origin or sex be ixciuded fromParticipating any empioym.nt activities covered in 14 CFRPart 152 Subpart The Permjttee assures that no personshall be excluded on these grounds from participating in orreceiving the services or benefits of nv program or activitycovered by this subpart The Permittee assures that it willrequir that its covered suberganjzj5 provide assurancesto the Permittee that they similarly will undertake affirmativeactjo prograj ad that they will requir assurances fromthe su.borganizatjon5 as required by 14 CTR Part 152Subpart to the same effect

STANp.D EDORS MO 9.6AZ RPORT3
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The Permjttee represents that it is the owner of orfully authorized to use any and all services processes machinesarticles marks names or slogans used by it in its operationsunder or in any wise connected with this Permit The Perinittee
agrees to save and hold the Port Authority its Commissionersofficers employees agents and representatives free and harmlessof and from any loss liai.ity expense suit or claim for damagesin connection with any actual or alleged infringement of any patenttrademark or copyright or arising from any alleged or actualunfair competition or other similar claim arising out of theoperations of the Permittee under or in any wise connected withthis Permit

STANDARD ENDORSEMENT NO 13.1

PATENTS TRADEMARXS ETC
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The Perrnjttee shall daily remove from the AirDortby means of facilities provided by it all garbage debris andother waste material whether solid or liquid arising out ofor in connection with its operations hereunder and any suchnot immediately removed shall be temporarily stored in cleanand sanitary COfldjtj in suitable garbage and waste receptaclesthe same to be made of metal and equipped with tight_fittingcovers and to be of design safely and Properly to containwhatever material may be placed therein said receptacles beingprovided and maintained by the Perxnittee The receptaclesshall be kept covered except when filling or emptying the sameThe Permjttee shall exercise extreme care in removing suchgarbage debris and other waste materials from the AirportThe manner of such storage and removal shall be subject inall respects to the continual approval of the Port AuthorityNo facilities of the Port Authority shall be used for suchremoval unless with its prior consent in writing No suchgarbage debris or other waste materials shall be or be permitted to be thrown discharged or disposed into or upon thewaters at or bounding the Airport

STANDj ENDORSEMENT NO 103
GARBAGE REMOVAL
Airports
7/21/49



Except as specifically provided herein to the contrarythe Perinittee shall not by virtue of the issue and acceptanceof this Permit be released or discharged from any liabilitiesor obligations whatsoever under any other Port Authority permitsor agreements including but not limited to any permits to makealterations

In the event that any space or location covered by thisPermit is the same as is or has been covered by another PortAuthority permit or other agreement with the Permittee then anyliabilities or obligations which by the terms of such permit oragreeme or permits thereunder to make alterations mature atthe expiration or revocation or termination of said permit oragreement shall be deemed to survive and to mature at the expiration or sooner termination or revocation of this Permit insofaras such liabilities or obligations require the removal of propertyfrom and/or the restoration of the space or location

STANDARD ENDOR NT NO 14.1

DUTIES UNDER OTHER AGREENT$
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The Perrrtittee 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 of the

Port Authority now in effect and such further reasonable rules

regulations 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 good and orderly appearance of the Airport including any Space
covered by this Permit or for the safe and efficient operation of

the Airport including any space covered by this Permit The Port

Authority agrees that except in cases of emergency it shall

give notice to the Perrnittee of every rule and regulation hereafter

adopted by it at least five days before the Permittee shall be

required to comply therewith

The Permittee shall provide and its employees shall wear
or carry badges or other suitable means of identification The
badges or means of identification shall be subject to the written
approval of the Airport Manager

STANDARD ENDORSTAENT NO 16.1

RULES R.EGULATIONS COMPLIANCE
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The Perrnjttee shall procure all licenses cerf--.aespermits or other authorization from all governmena authorz.sif any having jurisdiction over the Perrnittees operations at .-.eAirport which may be necessary for the Permittees operaticsthereat

The Perinjttee shall pay all taxes license certlcatc_permit and examination fees and excises which may be assessedlevied exacted or imposed on its property or operation hereunder oron the gross receipts or income therefrom and shall make all aplcatjons reports and returns required in connection therewith

The Port Authority has agreed by provision inits agreement of lease with the City covering the Airport to conformto the enactments ordinances resolutions and regulations of theCity and of its various departments boards andbureaus in regardto the construction and maintenance of buildings and structures andin regard to health and fire protection to the extent that the PortAuthority finds it practicaje so to do The Permjttee shall withiflforty-eight 48 hours after its receipt of any notice of violationwarning notice summons or other legal process for the enforcementof any such enactment ordinance resolution or regulation deliverthe sante to the Port Authority for examination and determination ofthe applicability of the Agreement of lease provision thereto Jniessotherwise directed in writing by the Port Authority the Permjtteeshall conform to such enactments ordinances resolutions and regutions insofar as they relate to the operations of the Perinittee atthe Airport In the event of compliance with any such enactmentordinance resolution or regulation on the part of the Permitteeacting in good faith Commenced after such delivery to the PortAuthority but prior to the receipt by the Perinittee of writtendirection from the Port Authority such compliance shall not constitute breach of this Permit although the Port Authority thereafternotifies the Permittee to refrain from such Compliance

The Permittee shall promptly observe comply withand execute the provisions of any and all present and future governmental laws rules regulatjoe requireme5 orders and directionswhich may pertain or apply to the Permittees operations at theAirport

The Permittees obligatjo to comply with governmental requjra5 are provided herein for the purpose of assuringproper safeguards for the protection of persons and property at theAirport and are not to be construed as SUbm1SSjQ by the PortAuthority to the application to itself of such requireme or any
of them

STANDARD ENDORSEMINT NO 17.3

LAW COMPLIAjCE
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Neither the Coissjoners of the Port Authority nor

any of them nor any officer agent or employee thereof shall
be charged personally by the permittee with any liability or
held liable to it under any term or provision of this Perrn.t
or because of its execution or attempted execution or because
of any breach thereof

STANDARD ENDORSEMENT NO 18.1

NO PERSONAL LIABILITY

All Facilities
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Notwithstanding any other provision of this Permit thepermission hereby granted shall in any event terminate with the
expiration or termination of the lease of La Guardia Airport fromthe City New York to the Port Authority under the agreemebetween the Cty and the Port Authority dated April 17 1947 asthe same from time to time may have been or may be Supplementedor amended Said agreement dated April 17 1947 has been recordedthe Office of the Register of The City of New York County ofCuens on May 22 1947 Liber 5402 of Conveyances at paces319 et seq No greater rights or privileges are hereby granted tothe Perrnittee than the Port Authority has power to grant under safagreement as supPlemented or amended as aforesaid

La Guardia Airport or Airport shall mean the land andpremises in The City of New York inthe County of Queens andState of New York which are shown in green upon the exhibitattached to said agreement between the City and the Port Authorityand marked Map and lands contiguous thereto which may havebeen heretofore or may hereafter .be acquired by the Port Authorityto use for air terminal purposes

The Port Authority has agreed by provision in its agreement of lease with the City covering the Airport to conform to theenactments ordinances resolutions and regulations of the City andof its various departments boards and bureaus in regard to theconstruction and maintenance of buildings and structures and inregard to health and fire protection to the extent that the PortAuthority finds it practicable so to do The Permittee shallwithin forty-eight 48 hours after its receipt of any notice ofviolation warning notice summons or other legal process for theenforcement of any such enactment ordinance resolution or regulation deliver the same to the Port Authority for examination anddetermination of the applicability of the agreement of lease provision thereto Unless otherwise directed in writing by the PortAuthority the Permjttee shall conform to such enactments ordinances resolutions and regulations insofar as they relate to theoperations of the Permittee at the Airport In the event of compliance with any such enactment ordinance resolution or regulationon the part of the Perznittee acting in good faith commenced aftersuch delivery to the Port Authority but prior to the receipt by thePerrnjttee of written direction from the Port Authority suchcomplianc shall not Constitute breach of this Permit althoughthe Port Authority thereafter notifies the Permittee to refrainfrom such compliance Nothing herein contained shall release ordischarge the Permittee from compliance with any other provisionhereof respecting governmental requirements

ENDORSEMENT NO 19.1

La Guardia Airport
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lThe Permittes in its own ame as assured shall
secure and pay the premium or premiums for those of the followingpolicies of insurance with respect to which minimum ljrnjt5 arefixed in the schedule below Each such policy shall be maintained in at least the limit fixed with respect thereto shallcover the operations of the P.rmittee under this Permit and shallbe effectiv throughout the effective period

SCHEDULE

Minjrnu
Policy

Comreh.nsjv general liability insurance toinclude completed operations and contractual liabilityendorsements

Bodilyinjury liability
For injury or wrongful death to one person i-OOOOcc
For injury or wrongful death to more than
one person from any one occurrence $ZOOOQOC

Property-damage liability
For all damages arising out of injury to
or destruction of property in any one
OCcurrece

$2OOoQoo

Products liability $obç
Automobil liability insurance

Bodilyinjiary liability
For injury or wrongful death to one personFor injury or wrongfi4 death to more than
one person from any one occurrence SooooOO

Propertydamag liability
For all damages arising out of injury to ordestruction of property in any one occurrence $OO CO

Plate and mirror glas insurance covering all
plate and mirror glass in the Space and the
lettering signs or decorations if any on suchplate and mirrorglass

Boiler and machnery insurance covering allboilers pressure vessels and machines operatedby the Peraitt.e in the Space

kdditionl Interestu policy of boiler and
machinery insurance covering all boiler
presaur.vessels and machines operated by thePermitte in the Space

STANDARD ENDORSEM No 21.1 Page
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The Port Authority shall be named as an ditniinsured in any policy of liabilty 15Urance required bythis Endorsement unless the Port Authority shall at anytime during the CffCt1v period of this Permit darectotherwise in writing in which case the Permjttee shallPort Authority not to be so named

Every Policy of insurance on Property other than thatof the Permittee required by this Endorsement shall name thePort Authority as the Owner of the property un1es the Spaceis located in an area as to which the Port Authority itself islessee in which case th Port Authority shall be named as thelessee and the owner shall be named as the owner and the policysall be endorsed substantially as follows

Loss if any under this policy as to the interestof the Owner and as to th interest of The PortAuthority of New York and New jersey shall beadjusted solely with the Port Authority and allproceeds under this policy shall be paid Solely tothe Port Authority

The Additjona1 Interest policy of boiler and machineryinsurance required by this Endorsement shall provide protectionunder Setj5 and only of the InsuringAgr5 of the formof policy approved for use as of the date hereof by the Nationalbureau of Casualty Underwriters New York New York
As to any insurance required by this Endorsement certified copy of each of the policies or certificate or certificatesevidencing the existenc thereof or binders shall be delivered to

the Port Authority within ten 10 days after the execution of this
Permit In th event any binder is delivered it shall be replaced
withj thirty 30 days by certified copy of the policy or certificate Each such copy or certificate shall contain valid provi
sion or endorsement that the policy may not cancelled terminated
chanoed or modified without giving ten 10 days written noticethereof to the Port Authority renewal policy shall be delivered
to the Port Authority at least fifteen 15 deys prior to the piration date of each expiring Policy If at any time any of the POljces
shall be or become

unsatisftctory to the Port Authority as to form
or substance or if any of the carriers isguig such policies shall
be or become unsatjsfacto to the Port Authority the Permittee shall
Promptly obtain new and satisfacto policy in replacement

Each policy of insuranc required by this Endorsement
shall Contain provision that the insurer shell not withoutobtaining express advance permission from the General Counsel of
the Port Authority raise any defense involving in any way the
jurisdictj of the tribunal over th 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

STAND ENDORSDIENT NO 21.1 PageINS.1RANCE
Al Facjljtl5
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The Permittee shall promptly observe comply with and

execute the provisions of any and all present and future rules and
regulations requirernents orders and directions of the New York
Board of Fire Underwriters and the New York Fire Insurance Exchange
or if the Permittees operations hereunder are in New Jersey the
National Board of Fire Underwriters and The Fire Insurance Rating
Organization of N.J and any other body or organization exercising
similar functions which may pertain or apply to the Permittees
operations hereunder If by reason of the Permittees failure to

comply with the provisions of this Endorsement 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
any time be higher than it otherwise would be then the Permittee
shall on demand pay the Port Authority that part of all fire insur
ance premiums paid or payable by the Port Authority which shall have
been charged because of such violation by the Permittee

The Permittee shall not do or permit to be done any act
which

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

will increase the rate of any fire insurance
extended coverage or rental insurance on the
Airport or any part thereof or upon the con
tents of any building thereon or

in the opinion of the Port Authority will consti
tute hazardous condition so as to increase the
risks normally attendant upon the operations
contemplated by this Permit or

Cd may cause or produce upon the Airport any unusual
noxious or objectionable smokes gases vapors or
odors or

may interfere with the effectiveness or aàcessibiiity
of the drainage and sewerage system fireprotection
system sprinkler system alarm system fire hydrants
and hoses if any installed or located or to be
installed or located in or on the Airport or

shall constitute nuisance in or on the Airport or
which may result in the creation commission or
maint.nance of nuisance in or on the Airport

For the purpose of this Endorsement Airport includes allstructures located thereon

STANDAp ENDORSEMENT NO 22
PROHIBIrED ACTS
Airports
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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 sum of Twelve Thousand Five Hundred Dollars and No Cents

$12500.00

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 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 bond in registered form
unless such bond has been reregistered in the name of the Port
Authority the expense of such reregistration to be borne by the
Permittee in manner satisfactory to the Port Authority The
Permittee may request the Port Authority to accept registered
bond in the Permittees 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 deposit is
returned to the Permittee any expenses incurred by the Port
Authority in reregistering 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 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 deposit itself shall cure any default or breach of
this Agreement on the part of the Permittee With respect to anybonds 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
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

Standard Endorsement No 23.1 Page
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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 deposit to the sum specified above In the

event that the Port Authority shall at any time or times so use

the deposit or any part thereof or if bonds shall have been

deposited and the market value thereof shall have declined below

the above-mentioned amount the Permittee shall on demand of the

Port Authority and within two days thereafter deposit with

the Port Authority additional cash or bonds so as to maintain the

deposit at all times to the full amount above stated and such

additional deposits shall be subject to all the conditions of

this Standard Endorsement 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 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 Perrnittee of this Permit or any part thereof
The Permittee agrees that it will not assign or encumber the

deposit The Permittee may collect or receive any interest or

income earned on bonds and interest paid on cash deposited in

interestbearing 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 interestbearing bank accounts

Standard Endorsement No 23.1 Page
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If any type of strike or other labor activity
directed aair.st the Perijttee at the Facility or against ar.y
operations pursuant to this Perriit resulting in picketing or
boycott for period of at least fortyeight 48 hours hich
in the opinion of the Port Authority adversely affects or is
likely adversely to affect te opraticn of the Facility or t.e
operations of other perrittees lessees or licensees thereat
whether or not the sare is due to the fault of the Permittee
and whether caused by the erployees of the Permittee or by
others the Port Authority ray at any time during the cortir
ance thereof by twenty-four 24 hours notice revoke this
Perrt effectiv at the ti specified in the notice Revocatcn
shall riot reijave the Fermiteceof any iabilities or obligations herder which shall have accrued on or prior to the
effective date of revocation

STANDARD ENDORSEMENT NO
DISTURBAscU
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SPECIAL ENDORSEMENTS

By Agreement of Lease dated as of June
1989 said agreement of lease as the same may have been
supplemented and amended being hereinafter called the Airline
Lease the Port Authority leased to Continental Airlines Inc
and Eastern Air Lines Inc jointly and severally certain
premises at LaGuardia Airport for the construction and operation
of an airline passenger terminal building hereinafter calledthe Terminal Eastern Air Lines Inc subsequently assignedto Continental Airlines Inc its entire interest in the Airline
Lease with the approval of the Bankruptcy Court and the consent
of the Port Authority The Airline Lease was thereafter assignedwith the approval of the Bankruptcy Court by Continental
Airlines Inc to USAir Inc hereinafter called the Airline
pursuant to an Assignment of Lease and Related Documents with
Assumption and Consent Agreement entered into among the Port
Authority the Airline and Continental Airlines Inc and dated
January 17 1992 It was contemplated under the Airline Leasethat certain consumer services would be operated in spaceprovided by the Airline in the Terminal and the Airline has
entered into Sublease Agreement dated May 211992 hereinafter
called the Concession Lease with the Permittee under which thePermittee has agreed to operate certain newsstand concession insuch locations including any cart or kiosk operation as may be
approved if at all in writing by the Airline as the Airlineshall designate with the Airline having the right to designatethe items which may be carried and sold at each location so
designated and the Port Authority hereby consents to such
subletting By its terms the Concession Lease is subject andsubordinate to the Airline Lease and the Permittee is obligatedunder the Concession Lease to comply with al-i applicable terms ofthe Airline Lease The Permittee hereby agrees for the benefitof the Port Authority to so comply

It was stipulated in the-Airline Lease and inthe Concession Lease that the Permittee would also enter into
permit agreement with the Port Authority covering the consumerservice operations described in the following grant Accordingly the Port Authority hereby grants to the Permittee-the
privilege to operate first class newsstand concession for thesale at retail of paperback books magazines periodicalsnewspapers gum candies and packaged snacks cough dropsdigestive aids cigarettes cigars and tobacco products andaccessories postal cards stationery supplies HBA photographicfilm batteries and those sundries identified as such in Exhibit2.1 to the Concession Lease as originally executed the foregoingitems- being herein collectively called Category items aswell as souvenirs and Tshirts both items being herein
collectively called Category items and no other item exceptas may be approved in writing by both the Airline and the PortAuthority in advance of the same being stocked or offered tocustomers The Permittee shall exercise the privilege granted by
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this Permit only in such space in the Terminal as the Airline
shall designate from time to time and the Permittee hereby agrees
to exercise such privilege subject to all the terms and
conditions of this Permit Each area as the Airline shall
designate from time to time hereunder for the Permittees use
shall hereinafter sometimes be referred to as Concession
Area and all of the Concession Areas are herein referred to
collectively as the Concession Space or the space The
Permittee understands that as the Terminal is leased to the
Airline all arrangements as to the space and facilities in which
the privilege described in this paragraph will be conducted
including utilities and services therefor shall be made with the
Airline and the Permittee acknowledges that it has made such
arrangements The Port Authority makes no representations or
warranties as to the location size adequacy or suitability of
the Concession Space and the facilities therein

As used herein

Annual period shall mean as the
context requires the twelvemonth period commencing with the Fee
Commencement Date as hereinafter defined and each successive
twelvemonth period thereafter occurring during the effective
period of the permission granted under this Permit commencingwith each anniversary of the Fee Commencement Date provided
however that if the Fee Commencement Date occurs on day which
is other than the first day of calendar month the first annual
period shall include the portion of the month following such date
in which the Fee Commencement Date falls plus the succeedingtwelve 12 calendar months and each such subsequent annual
period shall commence on the anniversary of the first day of the
first full calendar month following the month in which the FeeCommencement Date occurs

ii Semiannual period shall mean asthe context requires the six calendar month period commencingwith the Fee Commencement Date as hereinafter defined and eachsuccessive six calendar month period thereafter occurringduringthe effective period of the permission granted under this Permit
commencing with the first day of each successive six calendarmonth period provided however that if the Fee Commencement Dateoccurs on day which is other than the first day of calendarmonth the first semiannual period shall include the portion ofthe month following such date in which the Fee Commencement Datefalls plus the succeeding six ôalendar months

iii Gross receipts shall mean andinclude all monies paid or payable to the Permittee for salesmade and services rendered at or from the Terminal or the Airport

-2
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regardless of when or where the order therefor is received and
outside the Terminal or Airport if the order is received at the
Terminal or the Airport and any other revenues of any type
arising out of or in connection with the Permittees operations
at the Terminal or the Airport provided however that there
shall be excluded from gross receipts any taxes imposed by law
which are separately stated to and paid by customer and
directly payable to the taxing authority by the Permittee and any
receipts of the Permittee which arise from the Permittees
operations under any other agreement with the Port Authority at
the Airport and which are subject to percentage fee or rentalunder that agreement

The fee payable by the Permittee hereunder
for each annual period shall be the highest of fixed basic
fee element equal to One Hundred Fiftyfive Thousand Dollars andNo Cents $155000.00 or ii for each annual period after thefirst annual period prior yearbased fee element equal to
Eighty percent 80% of the fee amount determined under this
paragraph for the immediately preceding annual periodnrovided however if the Fee Commencement Date shall fall onother than the first day of calendar month in using thisclause ii to determine such fee element solely for the secondannual period only the last twelve calendar months of the firstannual period shall be included or iii percentage feeelement equal to the sum of the following percentages of thePermittees gross receipts attributable to the respectivecategories indicated below during each annual period aa Tenpercent 10% of such gross receipts attributable to Categoryitems up to and including Seven Hundred Fifty Thousand Dollars$750000 and Twelve percent 12% of suchgross receiptsattributable to Category items in excess of $750000 and bbTwentyfour percent 24% of such gross receipts attributable toCategory items up to and iflcludingFive Hundred ThousandDollars $500000 and Twentysix percent 26% of such grossreceipts attributable to Category items in excess of $500000

The fee payable by the Permittee hereundershall be paid in accordance with the following

The Permittee shall pay to each of thePort Authority and the Airline fifty percent 50% each suchpercentage share whenever used and to whatever object it is tobe applied in this paragraph hereinafter called theshare of the fixed basic fee element which element shall bepayable in advance in equal monthly installments of TwelveThousand Nine Hundred Sixteen Dollars and Sixtysix Cents$12916.66 each on the Fee Commencement Date and on the firstday of each calendar month thereafter occurring during each
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annual period except that if the Fee Commencement Date shall
occur on day other than the first day of calendar month the
installment of the fixed basic fee element payable on the Fee
Commencement Date shall be an amount equal to the amount of the
installment described in this paragraph multiplied by fractionthe numerator of which shall be the number of days from the Fee
Commencement Date to the last day of the calendar month in which
the Fee Commencement Date shall fall and the denominator of
which shall be the total number of days in that calendar month
If the effective period of the permission granted hereunder is
terminated revoked or expires effective on other than the last
day of month the fixed basic fee element payable for the
portion of the month in which the effective date of termination
or revocation shall occur shall be the amount of the monthlyinstallment of the fixed basic fee element set forth in this
subparagraph prorated on daily basis

ii Commencing with the second annual
period and for such period and each annual period thereafter thePermittee shall pay to each of the Port Authority and the Airline
on each fixed basic fee element installment payment date providedin clause of this paragraph the share of onetwelfth1/12 the PYB Installment of the prior yearbased feeelement if and to the extent the PYB Installment exceeds theinstallment then payable of the fixed basic fee elementInasmuch as component of the prior yearbased fee element maynot be determinable as of an installment payment date referred toabove and so as to give effect as of the first day of thecurrent annual period to the Permittees obligation under thisclause ii on the first such installment payment date followingthe date when the prior yearbased fee element is determinablethe Permittee shall pay to each of the Port Authority and theAirline in addition to and together with the share of any PYBInstallment required to be made on the same date lump sumequal to the share of the product of the PYB Installment and thetotal number of the preceding fixed basic fee element installmentpayment dates in the same annual period as that in which the PYBInstallment is payable

iii During each annual period thePermittee shall pay to each of the Port Authority and the Airlinethe share of the percentage fee element if and to the extent itexceeds the higher of the fixed basic fee element or of the prioryearbased fee element The computation of the percentage feeelement for each annual period or portion thereof as hereinprovided shall be individual to such annual period or portion ofan annual period and without relation to any other annual periodor any other portion of an annual period

4--
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The gross receipts shall be reported
and the percentage fee element shall be paid as follows on or
before the 20th day of the first calendar month following the Fee
Commencement Date as hereinafter defined and on or before the
20th day of each and every month thereafter during the period of
permission hereunder and within twenty days following the
expiration or the effective date of revocation or termination of
the period of permission as applicable the Permittee shall
render to the Airline and the Port Authority sworn statement bythe chief financial officer of the Permittee showing the gross
receipts for the preceding month or portion thereof ending with
such expiration revocation or termination and also showing its
gross receipts cumulatively from the date of the commencement of
the then current annual period for all or portion of which the
report shall be made through the last day of the preceding month
or the expiration or effective date of revocation or termination
of this permit as applicable whenever any such monthly
statement shall show that the sum of the applicable percentagesof all gross receipts attributable to the respective categories
as set forth in clause iii of paragraph of this SpecialEndorsement from the date of the commencement of such annual
period through the last day of the preceding month during suchannual period is in excess of the higher of the fixed basic fee
element or the prior yearbased fee element then in addition to
the payment on the first day of that calendar month of the
monthly installment of the fixed basic fee element as augmentedif at all by the PYB Installment in the remainder of thissentence such amalgam is herein called the minimum monthlyinstallment as provided above in this Special Endorsement thePermittee shall pay to each of the Port Authority and the Airlineat the time of rendering the statement the share of such excessand the Permittee shall thereafter in addition to the payment onthe first day of each succeeding calendar month of the minimum
monthly installment and on or before the 20th day of each
succeeding month during the same annual period including themonth following the end thereof pay to each of the Port Authorityand the Airline the share of such excess

iv Within sixty 60 days after the endof the first full six calendar months of each annual period andwithin sixty 60 days after the close of each annual periodthere shall be reconciliation between the fee payable by thePermittee under paragraph of this Special Endorsement foreach such respective sixmonth period and annual period and thefee paid for each such period If the amount of the share of thefee payable to each of the Port Authority and the Airline for anysuch period exceeds the amount of the share of the fee paid forthe same period the Permittee shall pay to the Port Authorityand the Airline the amount of such underpayment and if the share
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of the fee paid for any such annual period exceeds the share of
the fee payable for the same period the Port Authority and the
Airline if and as applicable shall first apply the share of
such excess against other accrued obligations of the Permittee
under this Permit to the Port Authority and the Airline as the
case may be and in the case of any such excess owed by the
Airline to the Permittee the Airline also shall apply such
excess against accrued obligations of the Permittee to the
Airline under the Concession Lease and the Port Authority and the
Airline shall credit any balance remaining against its respective
share against future installments of the fee payable by the
Permittee to them respectively hereunder Such reconciliation or
credit shall not prejudice the right of the Port Authority or the
Airline to recover from the Permittee any amount so credited or
thereafter found to be due to the Port Authority or the Airline
hereunder or under the Concession Lease whether as result of
any inspection or audit provided under this Permit the
Concession Lease or otherwise

In the event that check representing
payment of fee by the Permittee under this Special Endorsement
is returned for insufficient funds thereafter during the
remainder of the period of permission hereunder at the request
of the Port Authority the Permittee shall make all payments of
the fee payable to the Port Authority under this Special
Endorsement in the form of certified check or official bank
draft

For the purpose of calculating the fee
payable under this Special Endorsement for any annual periodwhich contains more or less than 365 days except the first annual
period if such contains more than 365 days each of the
applicable annual fee element amounts provided and/or described
in clauses and ii of paragraph of this SpecialEndorsement and the applicable dollar amounts set forth in clauseiii of said paragraph respectively shall be the productof the respective annual fee element amounts provided and/ordescribed in clauses and/or ii of said paragraph orthe dollar amounts mentioned in clause iii of said paragraphmultiplied by fraction the numerator of which shall be thenumber of days from the commencement of such annual periodthrough the last day thereof both dates inclusive and thedenominator of which shall be 365

Notwithstanding that the percentage feeelement hereunder is measured by percentage of the grossreceipts no partnership relationship or joint venture betweenthe Port Authority and the Permittee or the Airline is created orintended to be created by this Permit
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As between the Permittee and the Airline
payment by the Permittee to the Airline of any portion of the fee
payable in accordance with this Special Endorsement shall be
deemed in satisfaction and discharge of the Permittees rental
payment obligations payable directly to the Airline in the
identical amount under subsections 1.8.1 1.8.2 and 1.8.6 of
Section 1.8 of the Concession Lease

Payments made to the Port Authority hereunder
shall be sent to the following address

The Port Authority of New York and New JerseyP.O Box 17309

Newark New Jersey

or to such other address as hereafter may be substituted therefor
by the Port Authority from time to time by notice to the
Permittee

The Permittees obligation to pay the fee under
pararaph of Special Endorsement hereof shall commence asof44t 1992 herein called the Fee Commencement --Date

Prior to the execution of this Permit by either
party hereto the following deletions additions and substitutionswere made in the foregoing Terms and Conditions and Standard
Endorsements

The last three sentences of Section of the
foregoing Terms and Conditions shall be deemed to have beendeleted and the following shall be deemed to have been insertedin lieu thereof

Notwithstanding any other term or Condition
hereof it may be revoked without cause upon
thirty 30 days written notice to the
Permittee which notice must be jointlysubscribed by the Port Authority and the
Airline provided hQwever that it may berevoked on twentyfour 24 hours notice bythe Port Authority without consultation with
or concurrence by the Airline if the
Permittee shall fail to keep perform and
observe each and every promise agreement
Condition term and provision contained in
this Permit Revocation or termination shallnot relieve the Permittee of any liabilities
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or obligations hereunder which shall have
accrued on or prior to the effective date of
revocation or termination

The words without the prior written consent
of the Port Authority shall be deemed to have been inserted
after the word contractor at the end of the first full sentence
following paragraph of Section of the foregoing Terms and
Conditions

The word written in the eighth line of
Section of the foregoing Terms and Conditions shall be deemed
to have been deleted and the following sentence shall be deemed
to have been added to such Section

If the Manager of the Facility notifies the Permittee
that any badge identification or uniform is
unacceptable in the sole judgment of the Manager of the
Facility the Permittee shall cease use of such
objectionable badge identification or uniform as the
case may be and provide acceptable replacementstherefor within 30 days thereafter

That portion of the second paragraph ofSection of the foregoing Terms and Conditions following theword Facility shall be deemed to have been deleted

Wherever the term expiration is used inthis Permit it shall be deemed to mean the effective date ofexpiration revocation or termination

The words and the Airline and its Directorsofficers employees agents and representatives shall be deemedto have been inserted following the word representatives in thesecond line of the first sentence of Section of the foregoingTerms and Conditions

Wherever in this Permit the word Facilityis used it shall be deemed to mean as the context requiresLaGuardia Airport and/or the Terminal in which the Permitteeexercises its privileges hereunder

Section 11 of the foregoing Terms andConditions shall be deemed to have been deleted in its entiretyand the following shall be deemed to have been inserted in lieuthereof

In the event that any sign poster or similar deviceerected displayed or maintained by the Permittee in
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view of the general public is unacceptable to the
Manager of the Facility in the sole judgment of the
Manager of the Facility then the same shall be removed
by the Permittee upon receipt of notice of the
objection thereto from the Manager of the Facility

Notwithstanding the provisions of Standard
Endorsement No 21.1 annexed to this Permit the Port Authorityshall be named as an additional insured in any policy of
liability insurance required by the provisions of this Permit and
each such policy of insurance so required shall contain
provision that the insurer shall not without obtaining expressadvance 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 policies referred to in Standard
Endorsement No 21.1 shall provide or contain an endorsement
providing that the protections afforded the Permittee thereunderwith respect to any claim or action against the Permittee bythird person shall pertain and apply with like effect with
respect to any claim or action against the Permittee by the Port
Authority and against the Port Authority by the Permittee butsuch endorsement shall not limit vary change or affect the
protections afforded the Port Authority thereunder as anadditional insured

In paragraph of Standard Endorsement No2.6 after the word Airport the following shall be deemed tohave been inserted and separately as to transactions connectedwith the Terminal and paragraph of Standard Endorsement No2.6 shall be deemed to have been deleted in its entirety

Standard Endorsement No 8.0 shall be for thebenefit of the Port Authority exclusively and may not be availedof by the Airline

It is hereby acknowledged that there aredifferences and inconsistencies between the pricingrequirements of Standard Endorsements Nos 4.1 and 4.5 of thisPermit on the one hand and the pricing requirements andperformance standards as to prices set forth in Section 2.2 ofthe Concession Lease on the other and between ii the retailoperating hour requirements set forth in Standard Endorsement No4.1 of this Permit on the one hand and such requirements set
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forth in Section 2.3 of the Concession Lease on the other The
parties hereto agree that notwithstanding the provisions of
paragraph of Special Endorsement of this Permit the
provisions of Sections 2.2 and 2.3 of the Concession Lease shall
not be deemed to be superseded or affected in any way by the
provisions of Standard Endorsements Nos 4.1 or 4.5 of this
Permit and as between the Permittee and the Airline the
provisions of Sections 2.2 and 2.3 of the Concession Lease shallcontinue in full force and effect

The words To the extent not prohibited under
or inconsistent with the Concession Lease and to the extent
permitted under applicable law shall be deemed to have beeninserted at the beginning of Standard Endorsement No 10.3

It shall be unnecessary to physically indicate the foregoingadditions deletions and Substitutions on the foregoing Terms andConditions and Standard Endorsements

Without limiting the Permittees indemnityobligations under this Permit the Permittees indemnityobligations hereunder shall include any claims and demands madeby the Port Authority against.the Airline pursuant to theprovisions of the Airline Lease and any claims and demands madeby the City of New York against the Port Authority pursuant to orunder the provisions of the agreement of lease between the Cityof New York and the Port Authority covering the leasing of theAirport by the City to the Port Authority as the same from timeto time may have been or may be supplemented or amended

No greater rights are granted or intended tobe granted to the Permittee hereunder than the Airline has thepower to grant under the Airline Lease Nothing herein containedshall be deemed to enlarge or otherwise change the rights grantedto the Airline by the Airline Lease and all of the termsprovisions and conditions of the Airline Lease shall be andremain in full force and effect throughout the term of theConcession Lease and the effective period of the permissiongranted hereunder

Neither this Permit nor anything containedherein shall constitute or be deemed to constitute consent bythe Port Authority to nor shall there be created an implicationthat there has been consent by the Port Authority to anyenlargement or change in the rights powers and privilegesgranted to the Airline under the Airline Lease nor consent bythe Port Authority to the granting or conferring of any rightspowers or privileges to the Permittee as may be provided under

10
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the Concession Lease if not granted to the Airline under the
Airline Lease unless specifically set forth in this Permit The
Concession Lease is an agreement between the Airline and the

Permittee with respect to the various matters set forth therein
Neither this Permit nor anything contained herein shall
constitute an agreement between the Port Authority and the
Airline that the provisions of the Concession Lease shall apply
and pertain as between the Airline and the Port Authority it

being understood that the terms provisions covenants
conditions and agreements of the Airline Lease shall in all

respects be controlling effective and determinative The
specific mention of or reference to the Port Authority in any
part of the ConcessionLease including without limitation
thereto any mention of any consent or approval of the Port
Authority now or hereafter to be obtained shall not be or be
deemed to create an inference that the Port Authority has granted
its consent or approval thereto under this Permit or shall
thereafter grant its consent or approval thereto or that the
Port Authoritys discretion as to any such consents or approval
shall in any way be affected or impaired The lack of any
specific reference in any provisions of the Concession Lease to
Port Authority approval or consent shall not be deemed to imply
that no such approval or consent is required and the Airline
Lease and this Permit shall in all respects be controlling
effective and determinative

No provision of the Concession Lease
including but not limited to those imposing obligations on the
Permittee with respect to laws rules regulations taxes
assessments and liens shall be construed as submission or
admission by the Port Authority that the same could or does
lawfully applyto the Port Authority nor shall the existence of
any provision of the Concession Lease covering actions which
shall or may be undertaken by the Permittee or the Airline
including but not limited to construction on the space covered
by this Permit title to property and the right to perform
services be deemed to imply or infer that Port Authority consent
or approval thereto will be given or that Port Authority
discretion with respect thereto will in any way be affected or
impaired References in this Special Endorsement to specific
matters and provisions shall not be construed as indicating anylimitation upon the rights of the Port Authority with respect to
its discretion as to the granting or withholding of approvals or
consents as to other matters and provisions in the Concession
Lease which are not specifically referred to herein

11



SPECIAL ENDORSEMENTS

It is hereby expressly understood that there

are differences and inconsistencies between the Concession Lease
the Airline Lease and this Permit and that as to any such

inconsistency or difference the terms of this Permit shall

control No changes or amendments to the Concession Lease nor

any renewals or extensions thereof shall be binding upon or

effective against the Port Authority or shall modify any
provision of this Permit unless the same have been expressly
approved in advance by the Port Authority in writing The Port

Authority may at any time and from time to time by notice to the
Permittee modify withdraw or amend any approval direction or

designation given to the Permittee hereunder or pursuant hereto

Notwithstanding any other provision of this

Permit this Permit and the privileges granted hereunder shall in

any event expire on the date of expiration or earlier termination
of the Airline Lease or the Concession Lease provided however
that this shall not affect or impair the Port Authoritys rights
of revocation or termination as contained elsewhere in this
Permit

The Airline and the Port Authority shall both have
the right by their officers employees agents representatives
and contractors at all reasonable times to enter upon the
Concession Space for the purpose of inspecting the same for

observing the performance by the Permittee of its obligations
under this Permit and for the doing of any act or thing which the
Airline or the Port Authority may be obligated or have the right
to do under this Permit the Airline Lease or otherwise
Further the Airline shall have the right to enter upon the
Concession Space for the purpose of making repairs alterations
or replacements in or to any portion of the Terminal in
accordance with the provisions of the Airline Lease

The privilege granted hereunder is nonexclusive

The Port Authority may at any time and from time
to time by notice to the Permittee modify withdraw or amend any
approval direction or designation given to the Permittee
hereunder or pursuant hereto

12
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Port Authority Permit No AGA-281 dated as of May 21 1992

Supplement No
Port Authority Facility La Guardia Airport

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

One World Trade Center

New York New York 10048

SUPPLEMENT TO PERMIT

THIS AGREEMENT made by and between THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY hereinafter called the Port Authority and the

undersigned Permittee hereinafter referred to as the Permittee

WITNESSETH that the Port Authority and the Permittee hereby agree to

amend effective as of the dates set forth hereinafter that certain Permit identified

above by Port Authority Permit Number and by date and granting privileges at the

above-mentioned Port Authority Facility issued by the Port Authority to the Permittee

as the same may have been previously supplemented and amended called the Permit

as follows

Effective as of March 15 1993 in addition to the privilege granted

to the Permittee in Special Endorsement No 1b of the Permit the Permittee shall also

be permitted to sell lottery tickets issued by the Lottery Commission of the State of

New York and no other items except as may be approved in writing in advance by

both the Airline and the Port Authority

Notwithstanding the provisions of Special Endorsement No 2aiii
of the Permit there shall be included in gross receipts under the Permit as herein

amended all fees or commissions received or receivable by the Lessee from the sale or

dispensing of lottery tickets As used herein gross receipts shall include all monies

paid or payable to the Permittee for the sale or dispensing of lottery tickets at or from

the Facility regardiess of when or where the order therefor is received and outside the

Facility if the order therefor is received at the Facility and any other revenues of any

type arising out of or in connection with the exercise by the Permittee of the privilege

described flparagraph of this Agreement

Without limiting the provisions of Section 11 of the Terms and

Conditions of the Permit the Permittee shall display in such area of the premises as

shall be designated by the Port Authority and the Airline only such signs and

advertising relating to the sale of
lottery tickets issued by the Lottery Division of the

New York State Department of Taxation and Finance as may be approved in advance

by the Port Authority and the Airline In addition to all other rights contained in the
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Permit as herein amended the Port Authority and the Airline shall jointly have the

right at any time upon not less than thirty 30 days wntten notice to the Permittee to

require the Permittee to discontinue the sale or dispensing of lottery tickets and in such

event the Permittee shall discontinue the sale or dispensing of lottery tickets on or

before the effective date stated in such notice

Effective from and after March 15 1993 and continuing throughout

the balance of the period of the permission granted under the Permit

The Permittee shall pay to the Port Authority fee

equivalent to one-half percent 0.05% of all of the Permittees gross receipts arising

out of the sale of lottery tickets

The Permittee shall pay to the Airline fee equivaient to

one-half percent 0.05% of all the Permittees gross receipts arising out of the sale of

lottery tickets

The Permittee shall pay the percentage rental set forth in

subparagraphs and of this paragraph as follows on the 20th day of April 1993

and on the 20th day of each and every month thereafter including the month following

expiration or revocation of the period of the permission granted under the Permit the

Permittee shall render to the Port Authority and the Airline sworn statement showing

all its gross receipts arising out of the exercise of the privilege described in paragraph

of this Agreement for the preccding month specifying the number of different types of

tickets sold and the Permittee shall pay at the time of rendering such statement an

amount equal to one-half percent 0.50% of such gross receipts to each of the Port

Authority and the Airline for the preceding month In the event of termination or

revocation of the period of the permission granted under the Permit even if stated to

have the same effect as expiration the Perrnittee shall within twenty 20 days after

the effective date of such termination or revocation render to the Port Authority and the

Airline sworn statement showing all its said gross receipts for the portion of the

month prior to and including the effective date of termination or revocation and shall

pay at the time of rendering this statement an amount equal to one-half percent 0.50%
of all such gross receipts to each of the Port Authority and the Airline for such portion

of the month

All obligations undertaken by the Permittee pursuant to the Permit
and supplements thereto and pursuant to the alteration permits if any issued in

connection therewith shall remain in full force and effect

Neither the Commissioners of the Port Authority nor any of them
nor any officer agent or employee thereof shall be liable to the Permittee under any
term or provision of this Supplement or because of its execution or attempted
execution or because of any breach thereof



As hereby amended all the provisions of the Permit shall be and

remain in full force and effect

IN WITNESS WHEREOF the Port Authority and the Permittee

have caused these presents to be executed

Dated As of March 15 1993

THE PORT AUTHORITY OF NEW YORK
AND NEW.JERSEY

By_________
ery DavIs

Title mrMwsgir
Central Business DivIsion

Aviation Department

HUDSON NEWS COMPANY

FORMERLY HUDSON COUNTY NEWS INC

By___________________________

Tide Vice PcdeT

Consented and Agreed to

as of the 15th day of March 1993

USAIR INC

By________
Robert Hazel

Title
Vice PresIdent President

APPROVED
ORM TEFMS
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AGA-353

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
One World Trade Center

New York New York 10048

PRIVILEGE PERMIT

The Port Authority of New York and New Jersey herein called the
Port Authority hereby grants to the Permittee hereinafter named tne
hereinafter described privilege at the Port Authority Facility
hereinafter named in accordance with the Terms and Conditions hereof
and the Permittee agrees to pay the fee or fees hereinafter specified
and to perform all other obligations imposed upon it in the said Terms
and Conditions

FACILITY LaGuardia Airport

PERMITTEE HUDSON COUNTY NEWS COMPANY New Jersey corporation

PERNITTEES ADDRESS 1305 Paterson Plank Road
North Bergen New Jersey 07047

PERNITTEES REPRESENTATIVE Mario DiDomizio

PRIVILEGE As set forth in Special Endorsement No

FEES As set forth in Special Endorsement Nos and

EFFECTIVE DATE April 26 1994

EXPIRATION DATE August31 2000-unless sooner revoked or
terminated pursuant to he terms of this Permit

ENDORSEMENTS 2.6 3.1 4.1 4.5 5.0 6.1 8.0 9.1 9.5 9.6
10.3 13.1 14.1 16.1 17.3 19.1 21.1 22 23.1 28 and

Special Endorsements through 10 inclusive

THE PORT AUTHORITY OF NEW YORK
AND NEW RSEY

Dated As of Aril 26 1994 4y
Consented and 4reed to as of the _________________________26th day of April 1994

SHUTTLE INC HUDSON COUNTY NEWS COMPANY
Permittee

By 1v4 yThf
Title President jnrOFitleLtC.fl V4CLpresident

Corporate Seal .- Corporate SealEL. r.C...L3
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Form Privilege All Facilities
12/4/73

This Permit does not constitute the Permittee the agentor representative of the Port Authority for any purpose whatsoever

The operations of the Permittee its employees1 Invitees
and those doing business with it shall be conducted in an orderlyand proper manner and so as not to annoy disturb or be offensive
to others at the Facility 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 5hall be subjectto the written approval of the Manager of the Facility The Port
Authority shall have the right to.object to the Permittee regardingthe demeanor conduct and appearance of the Permittees employeesinvitees and those doing business with it whereupon the Pennittee
will take all steps necessary to remove the cause of the objection

In the use of the parkways roads streets bridges
corridors hallways stairs and other conunon areas of the Facilityas means of ingress and egress to from and about the Facilityand also in the use of portions of the Facility to which the
general public is admitted the Permittee shall conform and Shall
require its employees invitees and others doing business with itto conform to the Rules and Regulations of the Port Authoritywhich are now in effect or which may hereafter be adopted for thesafe and efficient operation of the Facility

The Permittee its employees inviteeg and others doingbusiness with it shall have no right hereunder to park vehicleswithin the Facility.-be-end reasanabi isading er dLaehargjn
-t-irpg annpt in raujar parking areas and upen payment the
-regular ahtrgas thpr.tgt

the Permittee shalt indemnify and hold harmless the PortAuthority its Conunissioners officers employees and representativesfrom all claims and demand of third persons including but not limitedto claims and demands for death or personal injuries or for propertydamages arising out of any of the operations acts or omissions ofthe Permittee hereunder this indemnity shall extend to and includethe contractual obligation of indemnity if any undertaken by thePort Authority in favor of the lessor if any of the Facility

The Permittee shall promptly repair or replace any propertyof the Port Authority damaged by the Permittees operations hereunder The Permittee shall not install any fixtures or make anyalterations or improvements in or additions or repairs to any property of the Port Authority except with its prior written approval



FORM Privilege All Facilities
l2/u/77

TERj5 AND CONDITIONS

The permission gran by this Permit shall take
effect upon the effective date hereinbefore set forthnhnr tnrin

karanf it acrevoked at any tim
by the Port Authority with ut cause

and with or Without prior notice Un er revoked suchpermission shall expire in
upon the expiration datehereinbefore set evocation shall not relieve thePermitt

liabilities or obligations hereunder which shallpriQr the e1teejy dae pg

The rights granted hereby shall be exercised

if the Permittee is corporation by thePermittee acting only through the medium of its officers andemployees

if the Permittee is an unincorporatedassociation or Massachusetts. or business trust by thePermjttee acting only through the medium of its memberstrustees officers and employees

Ic if the Permittee is
Partnership by the

Permittee acting only through the medium of its partners andemployees or

Id if the Permittee is an individual by thePermittee acting only Personally or through the medium of hisemployees

and the Permittee shall not without the written approval of the
Port Authority exercise such rights through the medium of any
other person corporaj or legal entity The Permittee shall
not assign or transfer this Permit or any of the rights grantedhereby 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

2--



Form privilege All Facilities

2/4 73

Any property of the Permittee placed on or kept at the

Facility by virtue of this Permit shall be removed on or before

the expiration of the permission hereby granted -4a---t4e-4jat.-

of revocation the Permjttee shall have two da ive of

Saturdays Sundays and legal holid etermined by the

laws of the State of or of the State of New York as

the case in after the effective date of revocation

If the Permittee shall so fail to remove such property

upon the expiration or revocation hereof the Port Authority may
at its option as agent for the Permittee and at the risk and

expense of the Permittee remove such property to public ware
house or may retain the same in its own possession and in

either event after the expiration of thirty days may sell the

same at public auction the proceeds of any such sale shall be

applied first to the expenses of removal sale and storage
second to any sums owed by the Permittee to the Port Authority
any balance remaining shall be paid to the Permittee Any excess
of the total cost of removal storage and sale over the proceeds
of sale shall be paid by the Permittee to the Port Authority upon
demand

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 opera
tions under or in any wise connected with this Permit Without
in any wise limiting its obligations under Section 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 actualun
fair competition or other similar claim arising out of the opera
tions of the Permittee under or in any wise connected with this
Permit

10 The Port Authority shall have the right at any time and
as often as it may consider it necessary to inspect the Pennittees
machines and other equipment any services being rendered any
merchandise being sold or held for sale by the Perinittee and

any activities or operations of the Permittee hereunder Upon
request of the Port Authority the Permittee shall operate or
demonstrate any machines or equipment owned by or in.the possession
of the Permittee on the Facility or to be placed or brought on the



Form Privilege All Facilities
12/4/73

Facility and shall demonstrate any process or other activitybeing carried on by the Permittee hereunder Upon notification
by the Port Authority of any deficiency in any machine or pieceof equipment the Permittee shall immediately make good the de
ficiency or Withdraw the machine or piece of equipment fromservice and provide satisfactory substitute

11 No signs posters or similar devices shall be erecteddisplayed or maintained by the Perinittee in view of the generalpublic without the written approval of the Manager of the
Facility and any not approved by him may be removed by the Port
Authority at the expense of the Permittee

12 The Permittees representative hereinbefore specifiedor such substitute as the Permittee may hereafter designate inWriting shall have full authority to act for the Permittee in
connection with this Permit and to do any act or thing to bedone hereunder and to execute on behalf of the Perrnjttee anyamendments or supplements to this Permit or any extension thereofand to give and receive notices hereunder

13 As used herein

The ten Executive Director shall mean the personor persons from time to time designated by the Port Authority toexercise the powers and functions vested in the Executive Directorby this Permit but until further notice from the Port Authorityto the Permjttee it shall mean the Executive Director of thePort Authority for the time being or his duly designated representative or representatives

The terms Manager of the Facility or General Managerof the Facility shall mean the person or persons from time to timedesignated by the Port Authority to exercise the powers and functionsvested in the Manager by this Permit but until further not Lza fromthe Port Authority to the Permittee it shall mean the Manageror General Manager or temporary or Acting Manager or GeneralManager of the Facility for the time being or his duly designatedrepresentative or representatives

14 bill or statement may be rendered and any notice orcommunication which the Port Authority may desire to give thePermittee shall be deemed sufficiently rendered or given if thesame is in writing and sent by registered mail addressed to thePermittee at the address specified on the first page hereof or at



Form Privilege All Facilities
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the address that the Permittee may have most recently substituted
therefor by notice to the Port Authority or left at such address
or delivered to the representative of the Permjttee and the time
of rendition of such bill or statement and of the giving of such
notice or communication shall be deemed to be the time when the
same is mailed left or delivered as herein provided Any notice
from the Perrnittee to the Port Authority shall be validly given
if sent by registered mail addressed to the Executive Director of
the Port Authority at One World Trade Center New York New York
10048 or at such other address as the Port Authority shall here
after designate by notice to the Permittee

15 The Permittee agrees to be bound by and comply with the
provisions of all endorsements annexed to the Permit at the time
of issuance

16 Neither the Commissioners of the Port Authority nor anyofficer agent or employee thereof shall be charged personally
by the Permittee with any liability or held liable to it under
any term or provision of this Permit or because of its execution
or attempted execution or because of any breach thereof

17 This Permit including the attached endorsements andexhibits if any constitutes the entire agreement of the Port
Authority and the Permittee on the subject matter hereof and
may not be changed modified discharged or extended except bywritten instrument duly executed on behalf of the Port Authorityand the Permittee The Permittee agrees that no representhtjonsor warranties shall be binding upon the Port Authority unlessexpressed in writing herein



Ln connectiun with the exercise of the ivilege
granted hereunder the Permittee shall

Use its best efforts in every proper manner to
develop and increase the business conducted by it hereunder

Not divert or cause or allow to be diverted
any business from the Airport

Maintain in accordance with accepted
accounting practice during the effective period of this Permit
for one year after the expiration or earlier revocation or
termination thereof and for further period extending until the
Permittee shall receive written permission from the Port

Authority to do otherwise records and books of account 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

Permit in ordinary business hours during the
effective period of the Permit for one year thereafter and
during such further period as is mentioned in the preceding
subdivision the examination and audit by the officers
employees and representatives of the Port Authority of such
records and books of account and also any records and books of
account of any company which is owned or controlled by the
Permittee or which owns or controls the Permittee if said
company performs services similar to those performed by the
Permittee anywhere in the Port of New York District

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
cash registers

Furnish on or before the tenth day of each
month following the effective date of this Permit sworn
statement of gross receipts arising out of operations of the
Permittee hereunder for the preceding month and furnish within
ten days after the expiration or sooner revocation or termination
of this Permit statement of all the gross receipts arising out
of operations of the Permittee hereunder during the effective
period of this Permit said statement being certified at the
Permittees expense by certified public accountant

Install and use such cash registers sales
slips invoicing machines and any other equipment or devices for
recording orders taken or services rendered as may be
appropriate to the Permittees business and necessary or
desirable to keep accurate records of gross receipts

ENDORSEMENT NO 2.6

ports
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principal purpose of the Port Authority in

granting the permission under this Permit is to have
available for passengers travelers and other users of
the Port Authority Facility all other members of the
public and persons employed at the Facility the
merchandise and/or services which the Permittee is

permitted to sell and/or render hereunder all for the
better accommodation convenience and welfare of such
individuals and in fulfillment of the Port Authoritys
obligation to operate facilities for the use and benefit
of the public

The Permittee agrees that it will conduct
first class operation and will furnish all fixtures
equipment personnel including licensed personnel as
necessary supplies materials and other facilities and
reolaceaents necessary or proper therefor The Pernittee
shall furnish all services hereunder on fair ecual and
nondiscriminatory basis to all users thereof

STANDARD ENDOR5fl4flq NO 3.1

ACCOMMODATION OF THE PUBLIC

All Facilities

8/2 1/4



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 mannerwhich will be fully satisfactory to the public and to the Port
Authority All prices charged by the Pennittee shall be subjectto the prior written approval of the Port Authority pvided
however that such approval will not be withheld if the proposedprices do not exceed reasonable prices for similar merchandise
and/or services in the municipality in which the Airport is
located The Permjttee shall remain open for and conduct
business during such hours of the day and on such days of theweek as may properly serve the needs of the public The Port
Authoritys determination of reasonable priï¿‰es and properbusiness hours and days shall control

STANDARD ENDORSEt4Efl NO 4.1

MERCRANDISE 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 obliga
tions 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 Per
mittee 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

discount less than the approved discount the amount by
which the charge based on such actual rate or actual dis
count deviates from charge based on the approved rates
and/or discounts shall constitute an overcharge which will
upon demand of the Port Authority or the Permittees customer
be promptly refunded to the customer If the Permittee applies
any rate which is less than the approved rates or extends
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 charge based on the approved
rates and/or discounts shall constitute an undercharge and
an amount equivalent thereto shall be included in gross re
ceipts hereunder and the percentage fee shall be payable in
respect thereto Notwithstanding any repayment of overchargesto customer by the Permittee or any inclusion of underchargesin gross receipts any such overcharge or undercharge shall constitute breach of the Permittee obligations hereunder and
the Port Authority shall have all remedies consequent uponbreach which would otherwise be available to it at law in
equity or by reason of this Permit

ENDORSEMENT NO 4.5

All Installations

5/16/49



The Port Authority shall be under no obligationto furnish any services or utilities whatsoever at or on the
Space

STANjD ENDOpqj NO 5.0

SERVICES

All Installations

4/4/77



The Permittee shall maintain all its own fixtures equip
ment and personal property in the Space in firstclass 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 Authoritys written approval
before installing any fixtures in or upon or making any alterations
decorations additions or improvements in the Space

ENDORSEMENT NO 6.1

All Installations

3/28/49



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 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
twentyfour late charge periods on calendar year basis
each late charge period shall be for period of at least
fifteen 15 calendar days except one late charge periodeach calendar year may be for period of less than fifteen
but not less than thirteen calendar days Without limiting
the generality of the foregoing late charge periods in the
case of amounts found to have been owing to the Port Authorityas the result of Port Authority audit findings shall consistof each late charge period following the date the unpaidamount 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 bythe Port Authority of payment of any unpaid amount or of anyunpaid late charge amount shall be deemed waiver of the
right of the Port Authority to payment of any late charge orlate charges payable under the provisions this Endorsement with respect to such unpaid amount Nothing in thisEndorsement is intended to or shall be deemed to affectalter modify or diminish in any way Ii any rights of thePort Authority under this Permit including withoutlimitation the Port Authoritys rights set forth inSection of the Terms and Conditions of this Permit orii any obligations of the Permittee under this PermitIn the event that any late charge imposed pursuant to thisEndorsement shall exceed legal Znaximwn applicable to suchlate charge then in such event each such late charge payable under this Permit shall be payable instead at such legalmaximum

STANDAmi ENDoRsNT NO 8.0
LATE CHARGES
All Facilities
7/30/82



The Permittee shall

Furnish good prompt and efficient
service hereunder adequate to meet all demands
there for at the Airport

Punish said service on fair equal
and nondiscriminatory basis to all users there
of and

Cc charge fair reasonable and non
discriminatory prices for each unit of sale
or service provided that the Permittee may
make reasonable and nondiscriminatory discounts
rebates or other similar types of price reduc
tions to volume purchasers

As used in the above subsections servjce shallinclude furnishing of parts materials and supplies includingsale thereof

The Port Authority has applied for and received
grant or grants of money from the Mini istrator of the FederalAviation Administration pursuant to the Airport and AirwaysDevelopment 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 forand receive further such grants In connection therewith thePort Authority has undertaken and may in the future undertakecertain obligations respecting its operation of the Airportand the activities of its contractors lessees and peraitteesthereon. The performance by the Pernittee of the promises and
obligations contained in this Permit is therefore specialconsideration and inducement to the issuance of this Permit
by the Port Authority and the Permittee further agrees thatif the Administrator of the Federal Aviation Mministrationor any other governmental officer or body having jurisdictionover the enforcement of the obligations of the Port Authorityin connection with Federal Airport Aid shall make any ordersrecommendations or suggestions respecting the performc bythe Permittee of its obligations under this Permit thePermittee will promptly comply therewith at the time or timeswhen and to the extent that the Port Authority may direct

szwa ENDOR5nw NO 9.1

FEDERAL AIRPORT AID

Airports

l/l9/sj



Without limiting the generality of any of theProvisions of this Permit the Permjttee for itself itssuccessors in interest and assigns as part of theconsideration hereof does hereby agree that no person onthe grounds of race creed color national origin or sex shallbe excluded from Participation in denied the benefits of or beotherwise subject to discrimination in the use of any Space andthe exercise of any Privileges under this Permit that tn theconstruction of any improvements on over or wider any Spaceunder this Permit and the furnishing of services thereon by itno person on the grounds of race creed color national originor sex shall be excluded from participation in denied the beneffits of or otherwise be subject to discrimination that thePermittee shall use any Space and exercise any privilegesunder this Permit in compliance with all other requirementsimposed by or pursuant to Title 49 Code of Federal RegulationsDepartment of Transportaj Subtitle Office of the Secretarythe Deparent of Transportation_Effectuation of Title VI ofthe Civil Rights Act of 1964 and as said Regulations may beamended and any other present or future laws rules regulationsorders or directions of the United States of America withrespect thereto which from time to time may be applicableto the Perinittees operations thereat whether by reason ofagreement between the Port Authority and the United StatesGovernment or other-wise

The Permittee shall include the provisions ofparagraph of this Endorsement in every agreiten orconcession it may make pursuant to which any person or personsother than the Permittee operates any facility at the AirportProviding services to the public and shall also include thereinprovision granting the Port Authority right to take suchaction as the United States may direct to enforce such provisions
Cc The Permittees noncomplianc with the provisionsof this Endorsement shall constitute material breach of thisPermit In the event of the breach by the Permittee of any ofthe above flondiscrimination provisions the Port Authority

STAJ4D ENDoRs NO 9.5
Page

AIRPORTS
5/19/80



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 lie 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

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

Permittees noncompliance with any of the provisions of this

Endorsement and the Peruiittee shall reimburse the Port Authority

for any loss or expense incurred by reason of such noncompliance

Nothing contained in this Endorsement 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 hereof
or any right to perform any construction on any Space under the
Permit

STANDARD ENDORSEMENT NO 9.5 Page
NON-DISCRIMINATION
AIRPORTS
5/19/80



The Penujttee assures that it will Undertake anaZfizmativp action program as required by 14 CFR Part 152Subpart to insure that no person shall on the grounds ofrace creed1 color national origin or sex be excluded from
Participating in any employment activities covered in 14 CFRPart 152 Subpart The Permittee assures that no personshall be excluded on these grounds from participating in orreceiving the services or benefits of any program or activitycovered by this subpart The Penittee assures that it willrequire that its covered suborqanjzatjons provide assurancesto the Permittee that they similarly will undertake affirmativeaction programs and that they will require assurances fromther suborganjzatj05 as required by 14 CIt Part 152Subpart El to the same effect

STMJDAp ENDOflp NO 9.6
AIRPORTs
AFFIRMATIVE ACTION



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 clean
and sanitary condition in suitable garbage and waste receptacles
the same to be made of metal and equipped with tight-fitjng
covers and to be of 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

STANDAJW ENDORSEMENT NO 10.3
GARBAGE REMOVAL
Airports
7/21/49



The Permittee represents that it is the owner of or
fully authorized to use any and all services processes machinesarticles marks names or slogans used by it in its operationsunder or in any wise connected with this Permit The Perinittee
agrees to save and hold the Port Authority its Commissioners
officers employees agents and representatives free and harmless
of and from any loss liability expense suit or claim for damagesin connection with any actual or alleged infringement of any patenttrademark 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

STANDARD fliDORsncjr NO 13.1

PATENTS TRADEMARKS ETC

All Facilities

7/21/49



Except as specifically provided herein to the contrarythe 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 permitsor agreements including but not limited to any permits to make
alterations

In the event that any space or location covered by tJï¿‰sPermit is the same as is or has been covered by another Port
Authority permit or other agreement with the Permittee then anyliabilities or obligations which by the terms of such permit or
agreement or permits thereunder to make alterations mature atthe 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 insofaras such liabilities or obligations require the removal of propertyfrom and/or the restoration of the space or location

STANDARD ENDOR5ENT NO 14.1

DUTIES UNDER OTHER AGREEMENTS

All Facilities

7/21/49



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 of the

Port Authority now in effect and such further reasonable rules

aro regulations 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 good and orderly appearance of the Airport including any Space

covered by this Permit or for the safe and efficient operation of

the Airport including any space covered by this Permit 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 days before the Permittee shall be

required to comply therewith

The Permittee shall provide and its employees shall wear

or carry badges or other suitable means of identification The

badges or means of identification shall be subject to the written

approval of the Airport Manager

STANDARD ENDORSEMENT NO 16.1

RULES REGULATIONS COMPLIArCE

Airports

6/29/62



The Permittee shall procure all licenses certificatespermits or other authorization from all governmental authoritiesif any having jurisdiction over the Permjttees operations at theAirport which may be necessary for the Permittees operationsthereat

The Permittee shall pay all taxes license Certificationpermit and examination fees and excises which may be assessedlevied exacted or imposed on its Property or operation hereunder oron the gross receipts or income therefrom and shall make all applications reports and returns required in connection therewith

The Port Authority has agreed by provision inits agreement of lease with the City covering the Airport to conformto the enactments ordinances resolutions and regulations of theCity and of its various departments boards and bureaus in regardto the construction and maintenance of buildings and structures andin regard to health and fire protection to the extent that the PortAuthority finds it practicable so to do The Permittee shall Withinfortyeight 48 hours after its receipt of any notice of violationwarning notice summons or other legal process for the enforcementof any such enactment ordinance resolution or regulation deliverthe same to the Port Authority for examination and determination ofthe applicability of the Agreement of lease provision thereto Unlessotherwise directed in writing by the Port Authority the Permjtteeshall conform to such enactments ordinances resolutions and regutions insofar as they relate to the operations of the Permjttee atthe Airport In the event of compliance with any such enactmentordinance resolution or regulation on the part of the Permitteeacting in good faith Commenced after such delivery to the PortAuthority but prior to the receipt by the Permittee of writtendirection from the Port Authority such compliance shall not constitute breach of this Permit although the Port Authority thereafternotifies the Permittee to refrain from such compliance

The Permittee shall promptly observe comply withand execute the provisions of any and all present and future governmental laws rules regulatjo requirements orders and directionswhich may pertain or apply to the Permittees operations at theAirport

Cc The Pertuittees obligations to comply with governmental requireme5 are provided herein for the purpose of assuringproper safeguards for the protection of persons and property at theAirport and are not to be construed as submission by the PortAuthority to the application to itself of such requirements or any
of them

STAJJDNW ENDORsENT NO 17.3

LAW COMPLrAjC

Airports

4/17/50



Notwithstanding any other provision of this Permit the
permission hereby granted shall in any event terminate with the
expiration or termination of the lease of La Guardia Airport from
the City of New York to the Port Authority under the agreement
between the City and the Port Authority dated April 17 1947 as
the same from time to time may have been or may be supplemented
or amended Said agreement dated April 17 1947 has been recorded
in the Office of the Register of The City of New York County of
Queens on May 22 1947 in Liber 5402 of Conveyances at pages
319 et seq No greater rights or privileges are hereby granted to
the Permittee than the Port Authority has power to grant under said
agreement as supplemented or amended as aforesaid

La Guardia Airport or Airport shall mean the land and
premises in The City of New York in the County of Queens and
State of New York which are shown in green upon the exhibit
attached to said agreement between the City and the Port Authorityand marked Map and lands contiguous thereto which may have
been heretofore or may hereafter be acquired by the Port Authority
to use for air terminal purposes

The Port Authority has agreed by provision in its agreement of 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 ordi
nances resolutions and regulations insofar as they relate to the
operations of the Permittee at the Airport In the event of com
pliance with any such enactment ordinance resolution or regulationon the part of the Permittee acting in good faith commenced aftersuch delivery to the Port Authority but prior to the receipt by thePermittee of written direction from the Port Authority suchcompliance shall not constitute breach of this Permit althoughthe Port Authority thereafter notifies the Permittee to refrainfrom such compliance Nothing herein contained shall release ordischarge the Permittee from compliance with any other provisionhereof respecting governmental requirements

ENDORSEMENT NO 19.1

La Guardia Airport

5/19/49



The Permittee in its own name as assured shall
secure and pay the premi or premiums for those of the following
policies of insurance with respect to which minimum limits are
fixed in the schedule below Each such policy shall be main
tained in at least the limit fixed with respect thereto shall
cover the operations of the Permittee under this Permit and shall
be effective throughout the effective period

SCHEDULE

Minimum
Policy Limit

Comprehensive general liability insurance to
include contractual liability endorsement

Bodilyinjury liability
For injury or wrongful death to one person 2000000
For injury or wrongful death to more than
one person from any one occurrence $2000000

Propertydamage liability
For all danages arising out of injury to
or destruction of property in any one
occurrence $2000000

Products liability $2000000

Go Automobile liability insurance

Bodily-injury liability
For injury or wrongful death to one person
For injury or wrongful death to more than
one person from any One occurrence

Propertydamage liability
For all damages arising out of injury to or
destruction of property in any one occurrence

Plate and mirror glass insurance covering all
plate and mirror glass in the Space and the
lettering signs or decorations if any on suchplate and mirror glass

Boiler and machinery insurance covering all
boilers pressuje vessels and machines operated
by the Permittee in the Space

Additional Interest policy of boiler and
machinery insurance covering all boilers
pressure-vessels and machines operated by thePermittee in the Space

STANDARD ENDORSEMENT NO 21.1 Page
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The Port Authority shall be named as an tdditional
insured in any policy of liability insurance required by
this Endorsement unless the Fort Authority shall at any
tine during the effective period of this Permit direct
otherwise in writing in which case the Permittee shall
cause the Port authority not to be so named

Every policy of insurance on property other than that
of the Permittee required by this Endorsement shall name the
Port Authority as the owner of the property unless the Space
is located in an area as to which the Port Authority itself is

lessee in which case the Port Authority shall be nEned as the
lessee and the owner shall be named as the owner and.the policy
shall be endorsed substantially as follows

toss if any under this policy as to the interest
of the owner and as to the interest of The Port
Authority of New York and New Jersey shall be
adjusted solely with the Port Authority and all
proceeds under this policy shall be paid solely to
the Port Authority

The Additional Interest policy of boiler and machinery_
insurance required by this Endorsement shall provide protection
under Sections and only of the Insuring Agreements of the form
of policy approved for use as of the date hereof by the National
Eureau of Casualty Underwriters New York New York

As to any insurance required by this Endorsement certified copy of each of the policies or certificate or certificates
evidencing the existence thereof or binders shall be delivered to
the Port Authority within ten 10 days after the execution of this
Permit In the event any binder is delivered it shall be replacedwithin thirty 30 days by certified copy of the policy or certificate Each such copy or certificate shall contain valid provision or endorsement that the policy may not be cancelled terminatedchanoed or modified without giving ten 10 days written noticethereof to the Port Authority renewal policy shall be deliveredto the Port Authority at least fifteen 15 days prior to the expiration date of each expiring policy If at any time any of the policiesshall be or become unsatisfactory to the Port Authority as to formor substance or if any of the carriers issuing such policies shallbe or become unsatisfactory to the Port Authority the Permittee shallpromptly obtain new and satisfactory policy in replacement

Each policy of insurance required by this Endorsementshall contain provision that the insurer shall not without
obtaining express advance permission from the General Counsel ofthe Port Authority raise any defenie involving in any way thejurisdictionof the tribunal over the person of the Port Authoritythe immunity of the Port Authority its Commissioners officersagents or employees the governmental nature of the Port Authorityor the provisions of any statutes respecting suits against the PortAuthority

STANDARD ENDORSDIENT NO 21.1 Page
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The Perm.ittee 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
or if the Permittees operations hereunder are in New Jersey the
National Board of Fire Underwriters and The Fire Insurance Rating
Organization of N.J and any other body or organization exercising
similar functions which may pertain or apply to the Permittees
operations hereunder If by reason of the Permittees failure to
comply with the provisions of this Endorsement 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 insur
ance premiums paid or payable by the Port Authority which shall have
been charged because of such violation by the Permittee

The Permittee shall not do or permit to be done any act
which

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

will increase the rate of any fire insurance
extended coverage or rental insurance on the
Airport or any part thereof or upon the con
tents of any building thereon or

in the opinion of the Port Authority will consti
tute hazardous condition so as to increase the
risks normally attendant upon the operations
contemplated by this Permit or

may cause or produce upon the Airport any unusual
noxious or objectionable smokes gases vapors or
odors or

may interfere with the effectiveness or adcessibility
of the drainage and sewerage system fire-protection
system sprinkler system alarm system fire hydrants
and hoses if any installed or located or to be
installed or located in or on the Airport or

shall constitute nuisance in or on the Airport or
which may result in the creation commission or
maintenance of nuisance inor on the Airport

For the purpose of this Endorsement Airporr includes allstructures located thereon

STANDARD ENDORSEMENT NO 22
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Upon the execution of this Permit by the Permjttee
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 sum of

One Thousand Five Hundred Dollars and No Cents $1500.00

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 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 bond in registered form
unless such bond has been reregistered in the name of the Port
Authority the expense of such reregistration to be borne by the
Permittee in manner satisfactory to the Port Authority ThePermittee may request the Port Authority to accept registeredbond in the Permittees name and if acceptable to the Port
Authority the Permittee shall deposit such bond together with anirrevocable bond power and such other instruments or otherdocuments as the Port Authority may require in form and substance
satisfactory to the Port Authority In the event the deposit isreturned to the Permittee any expenses incurred by the Port
Authority in reregistering bond to the name of the Permittee
shall be borne by the Permittee In addition to any and all otherremedies available to it the Port Authority shall have the rightat its option at any time and from time to time with or withoutnotice to use the deposit or any part thereof in whole or partialsatisfaction of any of it claims or demands against thePermittee There shall be no obligation on the Port Authority toexercise such right and neither the existence of such right nor the
holding of the deposit itself shall cure any default or breach ofthis Agreement on the part of the Permittee With respect to anybonds deposited by the Permittee the Port Authority shall havethe right in order to satisfy any of its claims or demandsagainst the Permittee to sell the same in whole or in part at
any time and from time to time with or without prior notice atpublic or private sale all as determined by the Port Authoritytogether with the right to purchase the same at such sale free of
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all claims equities or rights of redemption of the Permittee
The Pernittee 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 deposit to the sum specified above In the

event that the Port Authority shall at any time or times so use

the deposit or any part thereof or if bonds shall have been

deposited and the market value thereof shall have declined below
the abovementioned amount the Permittee shall on demand of the

Port Authority and within two days thereafter deposit with

the Port Authority additional cash or bonds so as to maintain the

deposit at all tines to the full amount above stated and such

additional deposits shall be subject to all the conditions of

this Standard Endorsement 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 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

deposit The Permittee may collect or receive any interest or

income earned on bonds and interest paid on cash deposited in

interestbearing 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 interestbearing bankaccounts

Standard Endorsement No 23.1 Page
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If any type of strike or other labor activity is
directed against the Pex-inittee at the Facility or against any
operations pursuant to this Permit resulting in picketing or
boycott for period of at least fortyeight 48 hours which
in the opinion of the Port Authority adversely affects or is

likely adversely to affect the operation of the Facility or the

operations of other permittees lessees or licensees thereat
whether or not the same is due to-the fault of the Pennittee
and whether caused by the erplovees of the Permittee or by
others the Port Authority v-.ay at any time during the continu
ance thereof by twentyfour 24 hours notice revoke this
Permit effective at the tite specified in the notice Revocation
shall not relieve the Permnittee of any liabilities or obliga
tions hereunder which shall have accrued on or prior to the
effective date of revocation

STANDARD ENDORSEMENT NO 28
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SPECIAL ENDORSEMENTS

By Agreement of Lease dated as of March 17
1977 bearing Port Authority Lease No AG751 said agreement of
lease as the same may have been supplemented and amended being
hereinafter called the Airline Lease the Port Authority leased
to Eastern Air Lines Inc certain premises at LaGuardia Airport
for the operation of an airline passenger terminal building
hereinafter called the Terminal Eastern Air Lines Inc
subsequently assigned to Trump Shuttle Inc its entire interest
in the Airline Lease Shuttle Inc succeeded to the interests
of Trump Shuttle Inc by virtue of the merger with Trump
Shuttle Inc in which Shuttle Inc hereinafter called the
Airline was the surviving entity It was contemplated under the
Airline Lease that certain consumer services would be operated in
space provided by the Airline in the Terminal The Airline has
entered into Sublease Agreement dated April 26 1994
hereinafter called the Concession Lease with the Permittee
under which the Permittee has agreed to operate certain
newsstand concession in such locations as provided in the
Concession Lease copy of which is attached hereto for the
sale at retail of items set forth therein By its terms the
Concession Lease is subject and subordinate to the Airline Lease
and the Permittee is obligated under the Concession Lease to
comply with all applicable terms of the Airline Lease The
Permittee hereby agrees for the benefit of the Port Authority to
so comply

It was stipulated in the Airline tease that
the Airline must obtain the written consent of the Port Authority
to any subletting and it was stipulated in both the Airline Lease
and in the Concession Lease that as condition to the
effectiveness of the Concession Lease the Permittee must obtain
permit from the Port Authority covering the consumer service
operations described in the following grant Accordingly the
Port Authority hereby consents to the Concession Lease on and
subject to the terms and conditions of this Permit and on the
same basis hereby grants to the Permittee the privilege of
operating first class newsstand concession for the sale atretail of paperback books magazines periodicals newspapersgum candies and packaged snacks cough drops digestive aids
cigarettes cigars and tobacco products and accessories postalcards stationery supplies HBA photographic film batteries andthose sundries identified as such in Exhibit 2.1 to the
Concession Lease the foregoing items being herein collectivelycalled Category items as well as souvenirs Tshirts andgifts herein collectively called Category items and noother item except as may be approved in writing by both theAirline and the Port Authority in advance of the same being
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stocked or offered to customers The Permittee shall exercise
the privilege granted by this Permit only in the space in the

Terminal designated in the Airline Lease hereinafter sometimes
referred to as the Concession Space or the space The

Permittee understands that as the Terminal is leased to the
Airline all arrangements as to the space and facilities in which
the privilege described in this paragraph will be conducted
including utilities and services therefor shall be made with the
Airline and the Permittee acknowledges that it has made such
arrangements The Port Authority makes no representations or
warranties as to the location size adequacy or suitability of
the Concession Space and the facilities therein

As used herein

Annual period1 shall mean as the
context requires the twelve-month period commencing with the
Effective Date of this Permit and each successive twelvemonth
period thereafter occurring during the effective period of the
permission granted under this Permit commencing with each
anniversary of the Effective Date of this Permit provided
however that if the Effective Date of this Permit occurs on
day which is other than the first day of calendar month the
first annual period shall include the portion of the month
following such date in which the Effective Date of this Permit
falls plus the succeeding twelve 12 calendar months and each
such subsequent annual period shall commence on the anniversary
of the first dayof the first full calendar month following the
month in which the Effective Date of this Permit occurs

ii Semiannual period shall mean as
the context requires the six calendar month period commencing
with the Effective Date of this Permit and each successive six
calendar month period thereafter occurring during the effective
period of the permission granted under this Permit commencing
with the first day of each successive six calendar month period
provided however that if the Effective Date of this Permit
occurs on day which is other than the first day of calendar
month the first semiannual period shall include the portion of
the month following such date in which the Effective Date of this
Permit falls plus the succeeding six calendar months

iii Gross receipts shall mean and
include all monies paid or payable to the Permittee for sales
made and services rendered at or from the Terminal or the Airport
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regardless of when or where the order therefor is received and
outside the Terminal or Airport if the order is received at the
Terminal or the Airport and any other revenues of any type
arising out of or in connection with the Permittees operations
at the Terminal or the Airport provided however that there
shall be excluded from gross receipts any taxes imposed by law
which are separately stated to and paid by customer and
directly payable to the taxing authority by the Permittee and any
receipts of the Permittee which arise from the Permittees
operations under any other agreement with the Port Authority at
the Airport and which are subject to percentage fee or rental
under that agreement

The fee payable by the Permittee hereunder
for each annual period shall be the highest of fixed basic
fee element equal to Thirtysix Thousand Dollars and No Cents
$36000.00 or ii for each annual period after the first
annual period prior yearbased fee element equal to Eighty
percent 80% of the fee amount determined under this paragraph

for the immediately preceding annual period but in no event
to exceed the fee amount payable under this paragraph with
respect to the first annual period provided however if the
Effective Date of this Permit shall fall on other than the first
day of calendar month to determine such fee element solely for
the second annual period only the last twelve calendar months ofthe first annual period shall be included or iii
percentage fee element equal to the sum of the following
percentages of the Permittees gross receipts attributable to the
respective categories indicated below during each annual periodaa Thirteen percent 13% of such gross receipts attributable
to Category items up to and including Seven Hundred FiftyThousand Dollars $750000 and Fifteen percent 15% of such
gross receipts attributable to Category items in excess of$750000 and bb Twentytwo percent 22% of such grossreceipts attributable to Category items up to and includingFour Hundred Thousand Dollars $400000 and Twenty-six percent26% of such gross receipts attributable to Category items inexcess of $400000

The fee payable by the Permittee hereundershall be paid in accordance with the following

The Permittee shall pay to each of thePort Authority and the Airline fifty percent 50% each such
percentage share whenever used and to whatever object it is to
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be applied in this paragraph hereinafter called the
share of the fixed basic fee element which element shall be

payable in advance in equal monthly installments of Three
Thousand Dollars and No Cents $3000.00 each on the Effective
Date of this Permit and on the first day of each calendar month
thereafter occurring during each annual period except that if
the Effective Date of this Permit shall occur on day other than
the first day of calendar month the installment of the fixed
basic fee element payable on the Effective Date of this Permit
shall be an amount equal to the amount of the installment
described in this paragraph multiplied by fraction the
numerator of which shall be the number of days from the Effective
Date of this Permit to the last day of the calendar month in
which the Effective Date of this Permit shall fall and the
denominator of which shall be the total number of days in that
calendar month If the effective period of the permission
granted hereunder is terminated revoked or expires effective on
other than the last day of month the fixed basic fee element
payable for the portion of the month in which the effective date
of termination or revocation shall occur shall be the amount of
the monthly installment of the fixed basic fee element set forth
in this subparagraph prorated on daily basis

ii Commencing with the second annual
period and for such period and each annual period thereafter the
Permittee shall pay to each of the Port Authority and the Airline
on each fixed basic fee element installment payment date provided
in clause of this paragraph the share of onetwelfth
1/12 the PYB Installment of the prior yearbased fee
element if and to the extent the PYB Installment exceeds the
installment then payable of the fixed basic fee element
Inasmuch as component of the prior yearbased fee element may
not be determinable as of an installment payment date referred to
above and so as to give effect as of the first day of the
current annual period to the Pennittees obligation under this
clause ii on the first such installment payment date followingthe date when the prior yearbased fee element is determinablethe Permittee shall pay to each of the Port Authority and the
Airline in addition to and together with the share of any PYB
Installment required to be made on the same date lump sum
equal to the share of the product of the PYB Installment and thetotal number of the preceding fixed basic fee element installment
payment dates in the same annual period as that in which the PYB
Installment is payable
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iii During each annual period the
Permittee shall pay to each of the Port Aiithority and the Airline
the share of the percentage fee element if and to the extent such
percentage fee element exceeds the higher of the fixed basic fee
element or of the prior yearbased fee element The computation
of the percentage fee element for each annual period or
portion thereof as herein provided shall be individual to such
annual period or portion of an annual period and without relation
to any other annual period or any other portion of an annual
period

The gross receipts shall be reported
and the percentage fee element shall be paid as follows on or
before the 20th day of the first calendar month following the Fee
Commencement Date as hereinafter defined and on or before the
20th day of each and every month thereafter during the period of
permission hereunder and within twenty days following the
expiration or the effective date of revocation or termination of
the period of permission as applicable the Permittee shall
render to the Airline and the Port Authority sworn statement bythe chief financial officer of the Permittee showing the gross
receipts for the preceding month or portion thereofending with
such expiration revocation or termination and also showing its
gross receipts cumulatively from the date of the commencement of
the then current annual period for all or portion of which the
report shall be made through the last day of the preceding month
or the expiration Or effective date of revocation or terminationof this permit as applicable whenever any such monthlystatement shall show that the sum of the applicable percentagesof all gross receipts attributable to the respective categories
as set forth in clause iii of paragraph of this SpecialEndorsement from the date of the commencement of such annual
period through the last day of the preceding month during suchannual period is in excess of the higher of the fixed basic feeelement or the prior yearbased fee element then in addition tothe payment on the first day of that calendar month of the
monthly installment of the fixed basic fee element as augmentedif at all by the Pm Installment in the remainder of thissentence such amalgam is herein called the minimum monthlyinstallment as provided above in this Special Endorsement thePermittee shall pay to each of the Port Authority and the Airlineat the time of rendering the statement the share of such excessand the Permittee shall thereafter in addition to the payment onthe first day of each succeeding calendar month of the minimum
monthly installment and on or before the 20th day of each
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succeeding month during the same annual period including the
month following the end thereof pay to each of the Port Authorityand the Airline the share of such excess

iv Within sixty 60 days after the end
of the first full six calendar months of each annual period and
within sixty 60 days after the close of each annual period
there shall be reconciliation between the fee payable by the
Permittee under paragraph of this Special Endorsement for
each such respective sixmonth period and annual period and the
fee paid for each such period If the amount of the share of the
fee payable to each of the Port Authority and the Airline for anysuch period exceeds the amount of the share of the fee paid for
the same period the Permittee shall pay to the Port Authority
and the Airline the amount of such underpayment and if the share
of the fee paid for any such annual period exceeds the share of
the fee payable for the same period the Port Authority and the
Airline if and as applicable shall first apply the share of
such excess against other accrued obligations of the Permittee
under this Permit to the Port Authority and the Airline as the
case may be and in the case of any such excess owed by the
Airline to the Permittee the Airline also shall apply such
excess against accrued obligations of the Permittee to the
Airline under the Concession Lease and the Port Authority and theAirline shall credit any balance remaining against its respectiveshare against future installments of the fee payable by the
Permittee to them respectively hereunder Such reconciliation orcredit shall not prejudice the right of the Port Authority or theAirline to recover from the Permittee any amount so credited orthereafter found to be due to the Port Authority or the Airlinehereunder or under the Concession Lease whether as result of
any inspection or audit provided under this Permit the
Concession Lease or otherwise

Id In the event that check representingpayment of fee by the Permittee under this Special Endorsementis returned for insufficient funds thereafter during theremainder of the period of permission hereunder at the requestof the Port Authority the Permittee shall make all payments ofthe fee payable to the Port Authority under this SpecialEndorsement in the form of certified check or official bankdraft

For the purpose of calculating the feepayable under this Special Endorsement for any annual period

6--
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which contains more or less than 365 days except the first annual
period if such contains more than 365 days each of the
applicable annual fee element amounts provided and/or described
in clauses and ii of paragraph of this Special
Endorsement and the applicable dollar amounts set forth in clause
iii of said paragraph respectively shall be the product
of the respective annual fee element amounts provided and/or
described in clauses and/or ii of said paragraph or
the dollar amounts mentioned in clause iii of said paragraph

multiplied by fraction the numerator of which shall be the
number of days from the commencement of such annual period
through the last day thereof both dates inclusive and the
denominator of which shall be 365

Notwithstanding that the percentage fee
element hereunder is measured by percentage of the gross
receipts and that portion of the prior yearbased fee element
may derive from the percentage fee element and notwithstanding
the provisions regarding the share as between the Port Authorityand the Airline no partnership relationship or joint venture
between the Port Authority and the Permittee or the Airline is
created or intended to be created by this Permit

As between the Permittee and the Airline
payment by the Permittee to the Airline of any portion of the fee
payable in accordance with this Special Endorsement shall be
deemed in satisactjon and discharge of the Permittees
corresponding rental payment obligations payable directly to theAirline in the identical amount under subsections 1.8.1 1.8.2and 1.8.6 of Section 1.8 of the Concession Lease

Amounts payable hereunder to the Port
Authority hereunder shall be sent to the following address

The Port Authority of New York and New JerseyP.O Box 17309
Newark New Jersey

or to such other address as hereafter may be substituted thereforby the Port Authority from time to time by notice to thePermittee

Prior to the execution of this Permit by eitherparty hereto the following deletions additions and substitutions
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were made in the foregoing Terms and Conditions and Standard
Endorsements

The last three sentences of Section of the
foregoing Terms and Conditions shall be deemed to have been
deleted and the following shall be deemed to have been inserted
in lieu thereof

Notwithstanding any other term or condition
hereof it may be revoked without cause upon
thirty 30 days written notice to the

Perxnittee which notice must be jointly
subscribed by the Port Authority and the
Airline provided however that it may be
revoked on twenty-four 24 hours notice by
the Port Authority without consultation with
or concurrence by the Airline if the
Permittee shall fail to keep perform and
observe each and every promise agreement
condition term and provision contained in
this Permit Revocation or termination shall
not relieve the Permittee of any liabilities
or obligations hereunder which shall have
accrued on or prior to the effective date of
revocation or termination

The words without the prior written consent
of the Port Authority shall be deemed to have been inserted
after the word contractor at the end of the first full sentence
following paragraph of Section of the foregoing Tens and
Conditions

The word written in the eighth line of
Section of the foregoing Terms and Conditions shall be deemed
to have been deleted and the following sentence shall be deemed
to have been added to such Section

If the Manager of the Facility notifies the Permittee
that any badge identification or uniform is
unacceptable in the sole judgment of the Manager of the
Facility the Permittee shall cease use of such
objectionable badge identification or uniform as the
case may be and provide acceptable replacementstherefor within 30 days thereafter
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That portion of the second paragraph of
Section of the foregoing Terms and Conditions following the
word Facility shall be deemed to have been deleted

Wherever the term expiration is used in
this Permit it shall be deemed to mean the effective date of

expiration revocation or termination

The words and the Airline and its Directors
officers employees agents and representatives shall be deemed
to have been inserted following the word representatives in the
second line of the first sentence of Section of the foregoing
Terms and Conditions

Wherever in this Permit the word Facility
is used it shall be deemed to mean as the context requires
LaGuardia Airport and/or the Terminal in which the Permittee
exercises its privileges hereunder

Section 11 of the foregoing Terms and
Conditions shall be deemed to have been deleted in its entirety
and the following shall be deemed to have been inserted in lieu
thereof

In the event that any sign poster or similar device
erected displayed or maintained by the Permittee in
view of the general public is unacceptable to the
Manager of the Facility in the sole judgment of the
Manager of the Facility then the same shall be removed
by the Permittee upon receipt of notice of the
objection thereto from the Manager of the Facility

Notwithstanding the provisions of Standard
Endorsement No 21.1 annexed to this Permit the Port Authorityshall be named as an additional insured in any policy of
liability insurance required by the provisions of this Permit andeach such policy of insurance so required shall contain
provision that the insurer shall not without obtaining expressadvance 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 thePort Authority or the provisions of any statutes respecting suits
against the Port Authority

9-
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The policies referred to in Standard
Endorsement No 21.1 shall provide or contain an endorsement
providing that the protections afforded the Permittee thereunder
with respect to any claim or action against the Permittee by
third person shall pertain and apply with like effect with
respect to any claim or action against the Permittee by the Port
Authority and against the Port Authority by the Permittee but
such endorsement shall not limit vary change or affect the
protections afforded the Port Authority thereunder as an
additional insured

In paragraph of Standard Endorsement No
2.6 after the word Airport the following shall be deemed to
have been inserted and separately as to transactions connected
with the Terminal and paragraph of Standard Endorsement No
2.6 shall be deemed to have been deleted in its entirety

Standard Endorsement No 8.0 shall be for the
benefit of the Port Authority exclusively and may not be availed
of by the Airline

It is hereby acknowledged that there are
differences and inconsistencies between the pricing
requirements of Standard Endorsements Nos 4.1 and 4.5 of this
Permit on the one hand and the pricing requirements and
performance standards as to prices set forth in Section 2.2 of
the Concession Lease on the other and between ii the retail
operating hour requirements set forth in Standard Endorsement No4.1 of this Permit on the one hand and such requirements set
forth in Section 2.3 of the Concession Lease on the other The
parties hereto agree that notwithstanding the provisions of
paragraph of Special Endorsement of this Permit the
provisions of Sections 2.2 and 2.3 of the Concession Lease shallnot be deemed to be superseded or affected in any way by the
provisions of Standard Endorsements Nos 4.1 or 4.5 of thisPermit and as between the Permittee and the Airline the
provisions of Sections 2.2 and 2.3 of the Concession Lease shallcontinue in full force and effect

The words To the extent not prohibited underor inconsistent with the Concession Lease and to the extentpermitted under applicable law shall be deemed to have beeninserted at the beginning of Standard Endorsement No 10.3

10
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It shall be unnecessary to physically indicate the foregoing
additions deletions and substitutions on the foregoing Terms and
Conditions and Standard Endorsements

Without limiting the Pergtttees indemnity
obligations under this Permit the Permittees indemnity
obligations hereunder shall include any claims and demands made
by the Port Authority against the Airline pursuant to the
provisions of the Airline Lease and any claims and demands made
by the City of New York against the Port Authority pursuant to or
under the provisions of the agreement of lease between the City
of New York and the Port Authority covering the leasing of the
Airport by the City to the Port Authority as the same from time
to time may have been or may be supplemented or amended The
Permittees indemnity obligations shall be deemed to include
without limitation brokerage or similar claims with respect to
the subject matter of this Permit and all costs and expenses
incurred by the Port Auhority in any attempt by it to collect
any fees and other amounts payable by the Permittee under this
Permit including the cost of legal counsel whether or not part
of its own staff and if part of its staff as such costs
including unallocable costs are generally calculated by the Port
Authority

No greater rights are granted or intended to
be granted to the Permittee hereunder than the Airline has the
power to grant under the Airline Lease Nothing herein containedshall be deemed to enlarge or otherwise change the rights grantedto the Airline by the Airline Lease and all of the terms
provisions and conditions of the Airline Lease shall be and
remain in full force and effect throughout the term of the
Concession Lease and the effective period of the permission
granted hereunder

Neither this Permit nor anything containedherein shall constitute or be deemed to constitute consent bythe Port Authority to nor shall there be created an implicationthat there has been consent by the Port Authority to anyenlargement or change in the rights powers and privilegesgranted to the Airline under the Airline Lease nor consent bythe Port Authority to the granting or conferring of any rightspowers or privileges to the Permittee as may be provided underthe Concession Lease if not granted to the Airline under theAirline Lease unless specifically set forth in this Permit The

11



SPECIAL ENDORSEMENTS

Concession Lease is an agreement between the Airline and the
Permittee with respect to the various matters set forth therein
Neither this Permit nor anything contained herein shall
constitute an agreement between the Port Authority and the
Airline that the provisions of the Concession Lease shall apply
and pertain as between the Airline and the Port Authority it
being understood that the terms provisions covenants
conditions and agreements of the Airline Lease shall in all
respects be controlling effective and determinative The
specific mention of or reference to the Port Authority in any
part of the Concession Lease including without limitation
thereto any mention of any consent or approval of the Port
Authority now or hereafter to be obtained shall not be or be
deemed to create an inference that the Port Authority has granted
its consent or approval thereto under this Permit or shall
thereafter grant its consent or approval thereto or that the
Port Authoritys discretion as to any such consents or approval
shall in any way be affected or impaired The lack of any
specific reference in any provisions of the Concession Lease to
Port Authority approval or consent shall not be deemed to implythat no such approval or consent is required and the Airline
Lease and this Permit shall in all respects be controllingeffective and determinative

No provision of the Conceï¿‰sion Lease
including but not limited to those imposing obligations on the
Permittee with respect to laws rules regulations taxes
assessments and liens shall be construed as 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 Concession Lease covering actions whichshall or may be undertaken by the Permittee or the Airline
including but-not limited to construction on the space covered
by this Permit title to property and the right to perform
services be deemed to imply or infer that Port Authority consentor approval thereto will be given or that Port Authoritydiscretion with respect thereto will in any way be affected orimpaired References in this Special Endorsement to specificmatters and provisions shall not be construed as indicating anylimitation upon the rights of the Port Authority with respect toits discretion as to the granting or withholding of approvals orconsents as to other matters and provisions in the ConcessionLease which are not specifically referred to herein

12



SPECIAL ENDORSEMENTS

It is hereby expressly understood that there
are differences and inconsistencies between the Concession Lease
the Airline Lease and this Permit and that as to any such
inconsistency or difference the terms of this Permit shall
control No changes or amendments to the Concession Lease nor
any renewals or extensions thereof shall be binding upon or
effective against the Port Authority or shall modify any
provision of this Permit unless the same have been expressly
approved in advance by the Port Authority in writing the non-
monetary provisions of the Concession Lease to be enforceable byand for the benefit of the Port Authority The Port Authority
may at any time and from time to time by notice to the Permittee
modify withdraw or amend any approval direction or designation
given to the Permittee hereunder or pursuant hereto

Notwithstanding any other provision of this
Permit this Permit and the privileges granted hereunder shall in
any event expire on the date of expiration or earlier terminationof the Airline Lease or the Concession Lease provided howeverthat this shall not affect or impair the Port Authoritys rightsof revocation or termination as contained elsewhere in thisPermit

The Airline and the Port Authority shall both havethe right by their officers employees agents representativesand contractors at all reasonable times to enter upon the
Concession Space for the purpose of inspecting the same for
observing the performance by the Pennittee of its obligationsunder this Permit and for the doing of any act or thing which theAirline or the Port Authority may be obligated or have the rightto do under this Permit the Airline Lease or otherwiseFurther the Airline shall have the right to enter upon theConcession Space for the purpose of making repairs alterationsor replacements in or to any portion of the Terminal inaccordance with the provisions of the Airline Lease

The privilege granted hereunder is nonexclusive

The Port Authority may at any time and from timeto time by notice to the Permittee modify withdraw or amend anyapproval direction or designation given to the Permitteehereunder or pursuant hereto

13
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For Port Authority Use Only

AGA-391

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

One World Trade Center

New York New York 10048

LAGUARDIA AIRPORT
PRIVILEGE PERMIT

The Port Authority of New York and New Jersey herein called the

Port Authority hereby grants to the hereinafter named Permittee the

hereinafter described privilege at LaGuardia Airport in the Borough and

County of Queens City and State of New York in accordance with the

Terms and Conditions hereof and the endorsements annexed thereto and

the Permittee agrees to pay the fee or fees hereinafter specified and to

perform all other obligations imposed upon it in the said Terms and

Conditions and endorsements as hereinafter set forth

PERMITTEE HUDSON NEWS COMPANY formerly known as Hudson County

News Company New Jersey corporation d/bla
Hudson News

PERMITTEES ADDRESS Meadowlands Plaza

Suite 902

East Rutherford New Jersey 07073

PERMITTERS REPRESENTATIVE Mario DiDomizio

Senior Vice President

PRIVILEGE As set forth in Special Endorsement No hereto

FEES As set forth in Special Endorsement No hereto

EFFECTIVE DATE November 16 1995

EXPIRATION DATE November 30 1998 subject to earlier

revocation or termination as provided in

this Permit

ENDORSEMENTS 2.6 3.1 4.1 4.5 5.13 6.1 8.0 9.1 9.5
9.6 10.3 13.1 14.1 16.1 17.3 19.1 21.1
22 28 and SPECIAL

TELlvj3

Dated As of November 16 1995

THE

By

OF NEW YORK

General Manaï¿‰er

Central Buelnen Division

Aviation Department

HUDSON NEWS COMPANY
Perm tteeBy//j

PA LAW DEPARTMENTName
Title fr
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FORM Privilege All Facilities

TERMS AND CONDITIONS

The permission granted by this Permit shall take

effect upon the effective date hereinbefore set forth

Ntithct-.nding any rt-hnr 4-ann nr rnnA4trn hnrnnff rn

revoked at any time by the Port Authority with Ut cause
and with or without prior notice Unl er revoked such

permission shall expire in upon the expiration date

hereinbefore set evocation shall not relieve the

Permitt liabilities or obligations hereunder which shall

accuad en cc pcici the effeetive date eE re.atscn

The rights granted hereby shall be exercised

if the Permittee is corporation by the

Permittee acting only through the medium of its officers and

employees

if the Permittee is an unincorporated
association or Massabhusetts or business trust by the

Permittee acting only through the medium of its members
trustees officer and employees

Cc if the Permittee is partnership by the

Permittee acting only through the medium of its partners and

employees or

if the Permittee is an individual by the

Permittee acting only personally or through the medium of his

employees

and the Permittej shall not without the written approval of the
Port Authority exercise such rights through the medium of any
other person corporation or legal entity 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



Form Privilege All Facilities
12/4/73

This Permit does not constitute the Permittee the agent
or representative of the Port Authority for any purpose whatsoever

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 Facility The Perniittee 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 Manager of the Facility The Port
Authority shall have the right to object to the Permittee regarding
the demeanor conduct and appearance of the Permittees employees
invitees and those doing business with it whereupon the Permittee
will take all steps necessary to remove the cause of the objection

rn the use of the parlcways roads streets bridges
corridors hallways stairs and other common areas of the Facility
as means of ingress and egress to from and about the Facility
and also in the use of portions of the Facility to which the
general public is admitted the Pernittee shall conform and shall
require its employees invitees and others doing business with it
to conform to the Rules and Regulations of the Port Authority
which are now in effect or which may hereafter be adopted for the
safe and efficient operation of the Facility

The Permittee its employees invitees and others doing
business with it shall have no right hereunder to park vehicles
within the Facility beyond reaaunpbl leading er discharging
t-rag anoapt in regular parking grape and upon payaent ef the
-regiziar chargas thar.Cn

The Permittee shall indemnify and hold harmless the Port
Authority its Commissioners officers employees and representatives
from all claims and demands of third persons including but not limited
to claims and demands for death or personal injuries or for property
damages arising out of any of the operations acts or omissions of
the Permittee hereunder this indemnity shall extend to and include
the contractual obligation of indemnity if any undertaken by the
Port Authority in favor of the lessor if any of the Facility

The Permittee shall promptly repair or replace any propertyof the Port Authority damaged by the Permittees operations here
under The Permittee shall not install any fixtures or make anyalterations or improvements in or additions or repairs to any prop
erty of the Port Authority except with its prior written approval



Form privilege All Facilities

12/4/73

Any property of the Permittee placed on or kept at the

Facility by virtue of this Permit shall be removed on or before

the expiration of the permission hereby granted .4-e--4e---9At.-

of revocation the Permittee shall have two da ublVC of

Saturdays Sundays and legal holid etermined by the

laws of the State of or of the State of New York as

the case in
after the effective date of revocation

If the Permittee shall so fail to remove such property

upon the expiration or revocation hereof the Port Authority may

at its option as agent for the Permittee and at the risk and

expense of the Permittee remove such property to public ware

house or may retain the same in its own possession and in

either event after the expiration of thirty days may sell the

same at public auction the proceeds of arty such sale shall be

applied first to the expenses of removal sale and storage

second to any sums owed by the permittee to the Port Authority

any balance remaining shall be paid to the Permittee Any excess

of the total cost of removal storage and sale over the proceeds

of sale shall be paid by the Permittee to the Port Authority upon

demand

The Permittee r-epresents 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 opera

tions under or in any wise connected with this Permit Without

in any wise limiting its obligations under section 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 un
fair competition or other similar claim arising out of the opera

tions of the permittee under or in any wise connected with this

Permit

10 The Port Authority shall have the right at any time and

as often as it may consider it necessary to inspect the Permittees

machines and other equipment any services being rendered any

merchandise being sold or held for sale by the Perniittee and

any activities or operations of the Permittee hereunder Upon

request of the Port Authority the Permittee shall operate or

demonstrate any machines or equipment owned by or in the possession

of the Permittee on the Facility or to be placed or brought on the



Farm Privilege All Facilities
12/4/73

Facility 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 Permittee shall immediately make good the de
ficiency or withdraw the machine or piece of equipment from
service and provide satisfactory substitute

11 No signs posters or similar devices shall be erected
displayed or maintained by the Permittee in view of the general
public without the written approval of the Manager of the
Facility and any not approved by him may be removed by the Port
Authority at the expense of the Permittee

12 The Permjttees representative hereinbefore specifiedor 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 to do any act or thing to be
done hereunder and to execute on behalf of the Permittee any
amendments or supplements to this Permit or any extension thereofand to give and receive notices hereunder

13 As used herein

The term Executive Director shall mean the personor 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 Authorityto the Permittee it shall mean the Executive Director of thePort Authority for the time being or his duly designated representative or representatives

the terms Manager of the Facility or General Managerof the Facility shall mean the person or persons from time to time
designated by the Port Authority to exercise the powers and functionsvested in the Manager by this Permit but until further notice fromthe Port Authority to the Permittee it Shall mean the Manageror General Manager or temporary or Acting Manager or GeneralManager of the Facility for the time being or his duly designatedrepresentative or representatives

14 bill or statement may be rendered and any notice orcommunication which the Port Authority may desire to give thePermittee shall be deemed sufficiently rendered or given if thesame is in writing and sent by registered mail addressed to thePermittee at the address specified on the first page hereof or at



Form Privilege All Facilities

12/4/73

the address that the Permittee may have most recently substituted
therefor by notice to the Port Authority or left at such address
or delivered to the representative of the Permittee and the time
of rendition of such bill or statement and of the giving of such
notice or communication shall be deemed to be the time when the

same is mailed left or delivered as herein provided Any notice
from the Permittee to the Port Authority shall be validly given
if sent by registered mail addressed to the Executive Director of

the Port Authority at One World Trade Center New York New York

10048 or at such other address as the Port Authority shall here
after designate by notice to the Permittee

15 The Permittee agrees to be bound by and comply with the

provisions of all endorsements annexed to the Permit at the time
of issuance

16 Neither the Commissioners of the Port Authority nor any
officer agent or employee thereof shall be charged personally
by the Permittee with any liability or held liable to it under
any term or provision of this Permit or because of its execution
or attempted execution or because of any breach thereof

17 This Permit including the attached endorsements and
exhibits if any constitutes the entire agreement of the Port
Authority and the Permittee on the subject matter hereof and

may not be changed modified discharged or extended except by
written instrument duly executed on behalf of the Port Authority
and the Permittee The Permittee agrees that no representations
or warranties shall be binding upon the Port Authority unless
expressed in writing herein



In connection with the exercise of tim privilege

granted hereunder the Permittee shall

Use its best efforts in every proper manner to

develop and increase the business conducted by it hereunder

Not divert or cause or allow to be diverted

any business from the Airport

Maintain in accordance with accepted

accounting practice during the effective period of this Permit
for one year after the expiration or earlier revocation or

termination thereof and for further period extendi.ng until the

Perinittee shall receive written permission from the Port

Authority to do otherwise records and books of account 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

Permit in ordinary business hours during the

effective period of the Permit for one year thereafter and

during such further period as is mentioned in the preceding
subdivision the examination and audit by the officers
employees and representatives of the Port Authority of such
records and books of account and also any records and books of

account of any company which is owned or controlled by the

Permittee or which owns or controls the Permittee if said

company performs services similar to those performed by the

Permittee anywhere in the Port of New York District

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

cash registers

Furnish on or before the tenth day of each
month following the effective date of this Permit sworn
statement of gross receipts arising out of operations of the

Permittee hereunder for the preceding month and furnish within
ten days after the expiration or sooner revocation or termination
of this Permit statement of all the gross receipts arising out
of operations of the Permittee hereunder during the effective
period of this Permit said statement being certified at the

Permittees expense by certified public accountant

Install and use such cash registers sales
slips invoicing machines and any other equipment or devices for

recording orders taken or services rendered as may be

appropriate to the Permittees business and necessary or
desirable to keep accurate records of gross receipts

ENDORSEMENT NO 2.6

par
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principal purpose of the Port Atthority in

granting the permission under this Permit is to have

available for passengers travelers and other users of

the Port Authority Facility all other members of the

public and persons employed at the Facility the

merchandise and/or services which the Permittee is

permitted to sell and/or render hereunder all for the

better accommodation convenience and welfare of such
individuals and in fulfillment of the Port Authoritys
obligion to operate facilities for the use and benefit
of the public

The Permittee agrees that it will conduct
first class operation and will furnish all fixtures
ecuipment personnel including licensed personnel as
necessary supplies materials and other facilities and
reolacements necessary or proper therefor The Pernittee
shall furnish all services hereunder on fair ecual and
non-discriminatory basis to all users thereof

STANDARD ENDORSEMSNT NO 3.1

ACCOMMODATION OF THE PUBLIC

All Facilities

8/21/49



The Permittee shall sell only such itemsi 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 affe9ting the continuance of thisPenuit

The Permittee shall furnish all merchandise and/or all

services at reasonable prices and at the times and in 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 merchindise

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

Aï¿‰thoritys determination of reasonable prices and proper
business hours and days thhaii control

STANDARD ENDORSEMENT NO 4.1

MERCHANDISE AND/OR SERVICES

All1 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 obliga
tions 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 Per
mittee 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
discount less than the approved discount the amount by

which the charge based on such actual rate or actual dis
count deviates from charge based on the approved rates

and/or discounts shall constitute an overcharge which will
upon demand of the Port Authority or the Penï¿‰ttees customer
be promptly refunded to the customer If the Permittee applies
any ratï¿‰ which is less than the approved rates or extends
discount which is in excess of the approved discountthe
amount by which the charge based on such actual rate or

actual discount deviates from charge based on the approved
rates and/or discounts shall constitute an undercharge and
an amount equivalent thereto shall be included in gross re
ceipts hereunder and the percentage fee shall be payable in

respect thereto Notwithstanding any repayment of overcharges
to customer by the Pernittee or any inclusion of undercharges
in gross receipts any such overcharge or undercharge shall con
stitute breach of the Permittees 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

ENDORSEMENT NO 4.5

All Installations

5/16/49



Except as hereinafter provided in this Endorsement
the Port Authority shall without additional charge furnish
the following to the Permittee in the enclosed portion of the

Space

Electricity for illumination only by which is

meant the energizing of incandescent and fluorescent

bulbs to be supplied by the Permittee through

existing wires conduits and outlets if any

The Port Authority shall be under no obligation to
furnish any of the above services if and to the extent and
during any period that the furnishing of any of such services
or the use of any component necessary therefor shall be pro
hibited 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 there
with even though such law rule regulation requirement order
or direction may not be mandatory on the Port Authority as
public agency

Any failure delay or interruption including without
limitation thereto any failure delay or interruption under
the preceding paragraph of this Endorsement in supplying
agreed services whether or not separate charge is made
therefor shall not relieve the Permittee of any obligations
hereunder and unless resulting from the negligence of the
Port Authority and continuing for period of five days
after notice to the Port Authority shall not be grounds for
any claim by the Permittee for damages consequential or
otherwise

STANDARD ENDORSEMENT NO 5.13

SERVICES

All Installations

4/4/53



The Perraittee shall maintain all its own fixtures equip
ment and personal property in the Space in firstclass 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 Authoritys written approval
before installing any fixtures in or upon or making any alterations
decorations additions or improvements in the Space

ENDORSEMENT NO 6.1

All Installations

3/28/49



If the Permittee should fail to pay any azrunt
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 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
twentyfour late charge periods on calendar year basis
each late charge period shall be for period of at least
fifteen 15 calendar days except one late charge period
each calendar year may be for period of less than fifteenbut not less than thirteen calendar days Without limitingthe generality of the foregoing late charge periods in the
case of amounts found to have been owing to the Port Authorityas the result of Port Authority audit findings shall consistof each late charge period fol2owing the date the unpaidamount 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 bythe Port Authority of payment of any unpaid amount or of anyunpaid late charge anount shall be deemed waiver of theright of the Port Authority to payment of any late charge orlate charges payable under the provisions of this Enaorsement with respect to such unpaid amount Nothing in this
Endorsement is intended to or shall be deemed to affectalter modify or diminish in any way any rights of thePort Authority under this Permit including withoutlimitation the Port Authoritys rights set forth inSection of the Terms and Conditions of this Permit orii any obligations of the Permittee under this PermitIn the event that any late charge imposed pursuant to thisEndorsement shall exceed legal maximum applicable to suchlate charge then.in such event each such late charge payabit under this Permit shall be payable instead at such legalmaximum

STANDARD ENDORsENT NO 8.0
LATE CHARGES
All Facilities
7/30/82



The Permittee shall

Furnish good prompt and efficient
service hereunder adequate to meet all demands
therefor at the Airport

Furnish said service on fair equaland non-discriminatory basis to all users there
of and

Charge fair reasonable and non
discriminatory prices for each unit of sale
or service provided that the Permittee maymake reasonable and nondiscriminatory discounts
rebates or other similar types of price reduc
tions to volume purchasers

As used in the above subsections service shallinclude furnishing of parts materials and supplies includingsale thereof

The Port Authority has applied for and received
grant or grants of money from the Administrator of the FederalAviation Administration pursuant to the Airport and AirwaysDevelopment Act of 1970 as the same has been amended and

supplemented and under prior federal statutes which said Actsuperseded and the Port Authority may in the future apply forand receive further such grants In connection therewith thePort Authority has undertaken and may in the future undertakecertain obligations respecting its operation of the Airportand the activities of its contractors lessees and permitteesthereon The performance by the Pernittee of the promises andobligations contained in this Permit is therefore specialconsideration and inducement to the issuance of this Permitby the Port Authority and the Permitted further agrees thatif the Administrator of the Federal Aviation Administrationor any other govern offiï¿‰er or body having jurisdictionover the enforcement of the obligations of the Port Authorityin connection with Federal Airport Aid shall make any ordersreconm1enatjons or suggestions respecting the performance bythe Permittee of its obligations under this Permit thePerinittee will promptly comply therewith at the time or timeswhen and to the extent that the Port Authority may direct

StANT3 ZDORSEJj NO 9.1

FEDERAL AIRPORT AID

Airports

1/19/al



Without limiting the generality of any of the
provisions of this Permit the Perrnittee for itself its
successors in interest and assigns as part of the
consideration hereof does hereby agree that 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 and
the exercise of any privileges under this Permit that in the
construction of any improvements on over or under any Spaceunder this Permit and the furnishing of services thereon by itno person on the grounds of race creed color national originor sex shall be excluded from participation in denied the beneffits of or otherwise be subject to discrimination that thePermittee shall use any Space and exercise any privilegesunder this Permit in compliance with all other requirements
imposed by or Pursuant to Title 49 Code of Federal RegulationsDepartment of Transportation Subtitle Office of the Secretarythe Department of Transportation-Effectuation of Title VI ofthe Civil Rights Act of 1964 and as said Regulations may beamended and any other present or future laws rules regulationsorders or directions of the United States of America with
respect thereto which from time to time may be applicableto the Permittees operations thereat whether by reason ofagreement between the Port Authority and the United StatesGovernment or otherwise

The Permittee shall include the provisions ofparagraph of this Endorsement in every agreement orconcession it may make Pursuant to which any person or personsother than the Permittee operates any facility at the Airportproviding service to the public and shall also include thereinprovision granting the Port Authority right to take suchaction as the United States may direct to enforce such provisions

The .Permitte.s noncompliance with the provisionsof this Endorsement shall constitute material breach of thisPermit In the event of the breach by the Permittee of any ofthe above
provisions the Port Authority

STANDARD ENDOR$Ey NO 9.5 Page

AIRPORTS
5/19/80



may take any appropriate action to enforce compliance or by

giving twenty-four 24 hours notice may revoke this Permit

and the pet-mission hereunder or may pursue such other remedies

as may be pro\ided by law and as to any or all of the

foregoing the Port Authority may take such action as the

united States may direct

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

Permittees noncompliance with any of the provisions of this

Endorsement and the Permittee shall reimburse the Port Authority

for any loss or expense incurred by reason of such noncompliance.

Nothing contained in this Endorsement 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 hereof
or any right to perform any construction on any Space under the

Permit

STANDARD ENDORSEMENT NO 9.5 Page
NON-DI SCRII4INATION
AIRPORTS

5/19/80



The Permittee assures that it will undertake an
af.firmative action program as required by 14 dR Part 152

Subpart to insure that no person shall un the grounds of
race creed color national origin or sex be excluded from
participating in any cployment activities covered in 14 dR
Part 152 Subpart The Permittee assures that no person
shall be excluded on these grounds from participating in or
receiving the services or benefits of Afly program or activity
covered by this subpart The Pernittee assures that it will
require that its covered suhorganizations provide assurances
to the Permittee that they similarly will undertake affirnative
action programs ad that they will require assurances from
their suborganizations as required by 14 CR Part 152
Subpart to the same effect

STANDARD ENDOR$ENfl NO 9.6
AIRPORTS
AflIRthTIvr ACTION



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 clean
and sanitary condition in suitable garbage and waste receptacles
the same to be made of metal and equipped with tightfitting
covers and to be of 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 per
mitted to be thrown discharged or disposed into or upon the
waters at or bounding the Airport

STANDARD ENDOR5ENT NO 10.3
GARBAGE REMOVAL
Airports
7/21/49



The Permittee represents that it is the owner of or

fully authorized to use any and all services processes machines
articles marks names or slogans used by it in its operations
under or in any wise connected with this Permit The Permittee

agrees to save and hold the Port Authority its Commissioners
officers employees agents and representatives free and harmless
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

STANDARD ENDORSEMENT NO 13.1

PATENTS TRADEMARXS ETC

All Facilities

7/21/49



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 expira
tion or sooner termination or revocation of this Permit insofar
as such liabilities or obligations require the removal of propertyfrom and/or the restoration of the space or location

STANDARD ENDORSEMENT NO 14.1

DUTIES UNDER OTHER AGREEMENTS

All Facilities

7/21/49



The Permittee shall observe and obey and compel its

officers employees1 guests1 invitees and those doing business

with it to observe and obey the ruleE and regulations of the

Port Authority now in effect and such further reasonable rules

ar2 regulations 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 good and orderly appearance of the Airport including any Space

covered by this Permit or for the safe and efficient operation of

the Airport including any space covered by this Permit The Port

Authority agrees that except in cases of emergency it shall

give notice to the Perinittee of every rule and regulation hereafter

adopted by it at least five days before the Pernittee shall be

required tocomply therewith

The Permittee shall provide and its employees shall wear

or carry badges or other suitable means of identification The

badges drmess of identification shall be subject to the written

approval of the Airport Manager

STANDARD ENDORSEMENT NO 16

RULES REGULATIONS COMPLIANCE

Airport

6/29/62



The Permittee shall procure all licenses certificates
permits or other authorization from all governmental authoritiesif any having jurisdiction over the Permittees operations at the
Airport which may be necessary for the Permittees operations
thereat

The Permittee shall pay all taxes license certificationpermit and examination fees and excises which may be assessedlevied exacted or imposed on its property or operation hereunder oron the gross receipts or income therefrom and shall make all applications reports and returns required in connection therewith

The Port Authority has agreed by provision inits agreement of lease with the City covering the Airport to conformto the enactments ordinances resolutions and regulations of theCity and of its various departments boards and bureaus in regardto the construction and maintenance of buildings and structures andin regard to health and fire protection to the extent that the PortAuthority finds it practicable so to do The Permittee shall withinfortyeight 48 hours after its receipt of any notice of violationwarning notice swmnons or other legal process for the enforcementof any such enactment ordinance resolution or regulation deliverthe same to the Port Authority for examination and determination ofthe applicability of the Agreement of lease provision thereto Unlessotherwise directed in writing by the Port Authority the Pentjtteeshall conform to such enactments ordinances resolutions and regutions insofar as they relate to the operations of the Permittee atthe Airport In the event of compliance with any such enactmentordinance resolution or regulation on the part of the Permitteeacting in good faith commenced after such delivery to the PortAuthority but prior to the receipt by the Permittee of writtendirection from the Port Authority such compliance shall not constitute breach of this Permit although the Port Authority thereaf4ernotifies the Permjttee to refrain from such compliance

The Permittee shall promptly observe comply withand execute the provisions of any and all present and future governmental laws rules regulations requirements orders and directionswhich may pertain or apply to the Permittees operations at theAirport

The Permittees obligations to comply with gove.rnmental requirements are provided herein for the purpose of assuringproper safeguards for the protection of persons and property at theAirport and are not to be construed as submission by the PortAuthority to the application to itself of such requirements or anyof them

STANDAp ENDQRsENT NO 17.3

LAW COMPLICE

Airports

4/17/50



Notwithstanding any other provision of this Permit the

permission hereby granted shall in any event terminate with the

expiration or termination of the lease of La Guardia Airport from

the City of New York to the Port Authority under the agreement

between the City and the Port Authority dated April 17 1947 as

the same from time to time may have been or may be supplemented

or amended Said agreement dated April 17 1947 has been recorded

in the Office of the Register of The City of New York County of

Queens on May 22 1947 in Liber 5402 of Conveyances at pages
319 et seq No greater rights or privileges are hereby granted to

the Permittee than the Port Authority has power to grant under said

agreement as supplemented or amended as aforesaid

La Guardia Airport or Airport shall mean the land and

premises in The City of New York in the County of Oueeis and

State of New York which are shown in green upon the exhibit

attached to said agreement between the City and the Port Authority
and marked Map Ii and lands contiguous thereto which may have

been heretofore or may hereafter be acquired by the Port Authority
to use for air terminal purposes

The Port Authority has agreed by provision in its agree
ment of 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 fortyeight 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 regu
lation deliver the same to the Port Authority for examination and
determination of the applicability of the agreement of lease pro
vision thereto Unless otherwise directed in writing by the Port
Authority the Permittee shall conform to such enactments ordi
nances resolutions and regulations insofar as they relate to the

operations of the Permittee at the Airport In the event of com
pliance 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 written direction from the Port Authority such
compliance shall not constitute breach of this Permit although
the Port Authority thereafter notifies the Perruittee to refrain
from such compliance Nothing herein contained shall release or
discharge the Permittee from compliance with any other provision
hereof respecting governmental requirements

ENDORSEMENT NO 19.1

La Guardia Airport

5/19/4



The Permittee in its own name as assured shall
secure and pay the premium or premiums for those of the following
policies of insurance with respect to which minimum limits are
fixed in the schedule below Eaci such policy shall be main
tained in at least the limit fixed with respect thereto shall
cover the operations of the Permittee under this Permit and shall
be effective throughout the effective period

SCHEDULE

Minimum
Policy Limit

Comprehensive general liability insurance to
include contractual liability endorsement

Bodilyinjury liability
For injury or wrongful death to one person $2000000
For injury or wrongful death to more than
one person from any one occurrence $2000000

Propertydamage liability
For all damages arising out of injury to
or destruction of property in any one
occurre-ace $2000000

Products liability 2000O00

Automobile liability insurance

Bodilyinjury liability
For injury or wrongful death to one person
For injury or wrongful death to more than
one person from any one occurrence

Propertydamage liability
For all damages arising out of injury to or
destruction of property in any one occurrence

Plate and mirror glass insurance covering all
plate and mirror glass in the Space and the
lettering signs or decorations if any on such
plate and mirror glass

Boiler and machinery insurance covering all
boilers pressure vessels and machines operated
by the Permittee in the Space

Ce Additional Interest policy of boiler and
machinery insurance covering all boilers
pressure-vessels and machines operated by the
Perinxttee in the Space

STANDARD ENDORSEMENT NO 21.1 Page
INS RAN CE

All Facilities

3/25/82



The Port Authority shall be named as an idditional
insured in any policy of liability insurance required by
this Endorsement unless the Port Authority shall at any
time during the effective period of this Permit direct
otherwise in writing in which case the Permittee shall
cause the Port Authority not to be so named

Every policy of insurance on property other than that
of the Permittee required by this Endorsement shall name the
Port Authority as the owner of the property unless the Space
is located in an area as to which the Port Authority itself is

lessee in which case the Port Authority shall be named as the
lessee and the owner shall be named asthe owner and the policy
shall be endorsed substantially as follows

Loss if any under this policy as to the interest
of the owner and as to the interest of The Port

Authority of New York and New Jersey shall be
adjusted solely with the Port Authority and all
proceeds under this policy shall be paid solely to
the Port Authority

The Additional Interest policy of boiler and machinery
insurance required by this Endorsement shall provide protection
under Sections and only of the Insuring Agreements of the form
of policy approved for use as of the date hereof by the National
Bureau of Casualty Underwriters New York New York

As to any insurance required by this Endorsement certified copy of each of the policies or certificate or certificates
evidencing the existence thereof or binders shall be delivered tothe Port Authority within ten 10 days after the execution of thisPermit In the event any binder is delivered it shall be replacedwithin thirty 30 days by certified copy of the policy or certificate Each such copy or certificate shall contain valid provision or endorsement that the policy may not be cancelled terminatedchanced or modified without giving ten 10 days written noticethereof to the Port Authority renewal policy shall be deliveredto the Port Authority at least fifteen 15 days prior to the ï¿‰xpiration date of each expiring policy If at any time any of the policiesshill be or become unsatisfactory to the Port Authority as to formor substance or if any of the carriers issuing such policies shallbe or become unsatisfactory to the Port Authority the Permittee shallpromptly obtain new and satisfactory policy in replacement

Each policy of insurance required by this Endorsementshall contain provision that the insurer shall not without
obtaining express advance permission from the General Counsel ofthe Port Authority raise any defense involving in any way thejurisdiction of the tribunal over the person of the Port Authoritythe immunity of the Port Authority its Commissioners officersagents or employees the governmental nature of the Port Authorityor the provisions of any statutes respecting suits against the PortAuthority

STANDARD ENDOR5Epq NO 21.1 Page
iNSURANCE
All Facilities
3/25/82



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

or if the Permittees operations hereunder are in New Jersey the

National Board of Fire Underwriters and The Fire Insurance Rating

Organization of N.J and any other body or organization exercising

similar functions which may pertain or apply to the Permittees

operations hereunder If by reason of the Permittees failure to

comply with the provisions of this Endorsement 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 insur

ance premiums paid or payable by the Port Authority which shall have

been charged because of such violation by the Permittee

The Permittee shall not do or permit to be done any act

which

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

will increase the rate of any fire insurance
extended coverage or rental insurance on the

Airport or any part thereof or upon the con
tents of any building thereon or

in the opinion of the Port Authority will consti
tute hazardous condition so as to increase the

risks normally attendant upon the operations

contemplated by this Permit or

may cause or produce upon the Airport any unusual
noxious or objectionable smokes gases vapors or

odors or

may interfere with the effectiveness or aï¿‰cessibility

of the drainage and sewerage system fireprotection
system sprinkler system alarm system fire hydrants
and hoses if any installed or located or to be
installed or located in or on the Airport or

shall constitute nuisance in or on the Airport or
which may result in the creation commission or
maintenance of nuisance inor on the Airport

For the purpose of this Endorsement Airport includes all
structures located thereon

STANDARD ENDORSEMENT NO 22

PROHIBITED ACTS
Airports
7/13/4



If any type of strike or other labor activity is

directed against the Perroittee at the Facility or against any

operations pursuant to this Permit resulting in picketing or

boycott for period of at least forty-eight 46 hours which
in the opinion of the Port Authority adversely affects or is

likely adversely to affect the operation of the Facility or the

operations of other pertitteï¿‰s lessees or licensees thereat
whether or not the same is due to the fault of the Permittee
and whether caused by the erpicyces of the Pernittee or by
others the Port Authority ray at any time during the contir.u
ance thereof by twentyfour 24 hours notice revoke this

Permit effective at the time specified in the notice Revocation
shall riot relieve the Permittee of any liabilities or obliga
tions herc-under which shall have accrued on or prior to the

effective date of revocation

STANDARD ENDORSEZ4ENT NO 28

DISTURBANCES
All Facilities

/2 0/5



SPECIAL ENDORSEMENTS

Grant of Privilege The Port Authority hereby grants to

the Permittee the privilege of operating first class newsstand

concession for the sale at retail of paperback books magazines
periodicals newspapers 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 P-shirts
and gifts and no other items except as may be approved in writing
by the Port Authority in advance of the same being stocked or

offered to customers The Permittee shall exercise the privilege
granted by this Permit only in the space in the Marine Air Terminal
the Terminal designated by the Port Authority hereinafter
sometimes referred to as the Concession Space or the uspaceI
subject to all the terms and conditions of this Permit

Fees As used herein

Annual Period shall mean as the context
requires the twelve-month period commencing with the Fee
Commencement Date as defined below and each twelve-month period
occurring thereafter during the Term as defined below commencing
with each anniversary of the Fee Commencement Date provided
however that if the Fee Commencement Date occurs on day which
is other than the first day of calendar month the first Annual
Period shall consist of the partial calendar month commencing on
the Fee Commencement Date plus the succeeding twelve 12 calendar
months and each subsequent Annual Period shall commence on the

anniversary of the first day of the first full calendar month
following the month in which the Fee Commencement Date occurs

ii Fee Commencement Date shall mean November
16 1995 the date upon which the Permittees obligation tO pay
fees hereunder commences

iii Gross Receipts shall mean all monies paid
or payable to the Permittee for sales made and services rendered
at or from the Terminal regardless of when or where the order
therefor is received and outside the Terminal or Airport if the
order is received at the Terminal and any other revenues of any
type arising out of or in connection with the Permittees
operations at the Terminal provided however that there shall be
excluded from Gross Receipts any taxes imposed by law which are
separately stated to and paid by customer and directly payable
to the taxing authority by the Permittee and any receipts of the
Permittee which arise from the Permittees operations under any
other agreement with the Port Authority at the Airport and which
are subject to percentage fee or rental under that agreement

iv Term shall mean the effective period of the
permission granted under this Permit



SPECIAL ENDORSEMENTS

During the Term the Permittee shall pay to

the Port Authority basic fee the Basic Fee at per annum

rate of Ten Thousand Eight Hundred Dollars and No Cents

$10800.00 The Basic Fee shall be payable in advance in equal

monthly installments of Nine Hundred Dollars and No Cents

$900.00 on the Fee Commencement Date and on the first day of

each calendar month thereafter except that if the Fee Commencement

Date occurs on day other than the first day of calendar month
the Basic Fee installment payable on the Fee Commencement Date
shall be an amount equal to the amount of the installment provided
in this paragraph multiplied by fraction the numerator of which

shall be the number of days from the Fee Commencement Date to the

last day of the calendar month in which the Fee Commencement Date
occurs including both the Fee Commencement Date and such last

day and the denominator of which shall be the full number of days
in that calendar month

xii If the Term is terminated or revoked or

expires effective on other than the last day of calendar month
the applicable Basic Fee payable for the portion of the month in

which the Term ends shall be the amount of the monthly installment
of Basic Fee set forth in this Special Endorsement prorated on

daily basis

In addition to the Basic Fee the Permittee shall

pay to the Port Authority an annual percentage fee the Percentage
Fee equal to the excess over the Basic Fee of ten percent 10%
of all Gross Receipts The time for making payment and the method
of calculation of the Percentage Fee shall be as set forth in

paragraph of this Special Endorsement

For the purpose of calculating the Basic Fee and the

Percentage Fee due for any Annual Period which contains more or
less than 365 days the Basic Fee and the Percentage Fee shall be
equal to the monthly installments payable multiplied by fraction
the numerator of which shall be the number of days from the first
day of such Annual Period through the last day thereof including
both such days and the denominator of which shall be 365

Gross Receipts shall be reported and the
Percentage Fee shall be paid as follows on the 20th day of the
first month following the commencement of each Annual Period and
on the 20th day of each month thereafter including the month
following the end of each Annual Period and the month following the
expiration of the Term the Permittee shall render to the Port
Authority sworn statement showing all Gross Receipts arising in
the preceding month and also showing cumulative Gross Receipts from
the first day of the Annual Period to which the statement applies
through the last day of the preceding month Whenever any monthly



SPECIAL ENDORSEMENTS

statement shows that the Percentage Fee for the Annual Period to

which the statement applies is in excess of the Basic Fee the

Permittee shall pay to the Port Authority at the time of rendering
the statement an amount equal to the excess of such sum over the

Basic Fee and shall thereafter on the 20th day of each month

during that Annual Period and the month following the end of that

Annual Period including the month following the expiration of the

Term pay the Percentage Fee if any for each subsequent month

during that Annual Period

ii Upon any termination or revocation of this

Permit even if stated to have the same effect as expiration
Gross Receipts shall be reported and the Percentage Fee shall be

paid on the 20th day of the first month following the month in

which the effective date of such termination or revocation occurs
as follows The Permittee shall render to the Port Authority
sworn statement of all Gross Receipts for the Annual Period in

which the effective date of termination or revocation falls
showing the cumulative amount of Gross Receipts The payment then

due on account of the entire amount of the Percentage Fee for the

Annual Period in which the effective date of termination or
revocation falls shall be the excess of the Percentage Fee over the
total of all Percentage Fee payments previously made for such
Annual Period

All payments due the Port Authority under this
Permit shall be sent to the following address

The Port Authority of New York and New Jersey
P.O Box 17309

Newark New Jersey 07194

or to such other address as may hereafter be substituted therefor
by the Port Authority from time to time by notice to the
Permittee

Terms and Conditions and Standard Endorsements l4odified

The Terms and Conditions of this Permit are hereby
modified as follows

The last three sentences of Section shall
be deemed deleted and the following shall be deemed to be inserted
in their place

Notwithstanding any other term or condition hereof it

may be revoked without cause upon thirty 30 days
written notice to the Permittee by the Port Authority
provided however that it may be revoked on twenty-four

3--



SPECIAL ENDORSEMENTS

24 hours written 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 Revocation or

termination shall not relieve the Permittee of any

liabilities or obligations hereunder which shall have

accrued on or prior to the effective date of revocation

or termination

ii The words without the prior written consent

of the Port Authority1 shall be deemed inserted after the word

contractor at the end of the first full sentence following
paragraph of Section

iii The word written shall be deemed deleted
from the eighth line of Section

iv The following sentence shall be deemed
inserted following the third sentence of Section

If the Manager of the Facility notifies the Permittee
that any badge identification or uniform is unacceptable
in the sole judgment bE the Manager of the Facility then

the Permittee shall upon receipt of such notice cease use

of such objectionable badge identification or uniform
as the case may be and shall provide acceptable
replacements therefor within thirty 30 days
thereafter

That portion of the second paragraph of
Section following the word Facility shall be deemed deleted

vi That portion of the second paragraph of
Section following the word granted shall be deemed deleted

vii Section 11 shall be deemed deleted in its

entirety and the following shall be deemed inserted in its place

In the event that any sign poster or similar device
erected displayed or maintained by the Permittee in view
of the general public is unacceptable to the Manager of
the Facility in the sole judgment of the Manager of the
Facility then the same shall be removed by the Permittee
upon receipt of notice to do so by the Manager of the
Facility and any not so removed by the Permittee may be
removed by the Port Authority at the expense of the
Perinittee

-4-
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Paragraph fl of Standard Endorsement 2.6 to this

Permit shall be deemed deleted in its entirety

Insurance Throughout the Term the Permittee
in its own name as insured with the Port Authority designated as

an additional insured shall maintain and pay the premiums on

policy or policies of comprehensive general liability insurance
with an endorsement for products liability 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 limits set forth below

Minimum Limit

Comprehensive General Liability $2000000
Combined single limit per occurrence
for death bodily injury and

property damage liability

Products Liability $2000000

ii Each such policy of insurance shall also provide
or contain an endorsement providing that the protection afforded
the Permittee thereunder with respect to any claim or action by
third person shall pertain and apply with like effect with respect
to any claim or action against the Permittee by the Port Authority
but such endorsement shall not limit vary change or affect the
protection afforded the Port Authority thereunder as an additional
insured In addition each such policy of insurance shall also
provide or contain an endorsement providing that the protections
af forded the Port Authority thereunder with respect to any claim
or action against the Port Authority by the Permittee shall be the
same as the protection afforded the Permittee thereunder with
respect to any claim or action against the Permittee by third
person as if the Port Authority were the named insured thereunder
Each such policy of insurance shall also provide or contain
contractual liability endorsement covering the obligations assumed
by the Permittee under Sectioii of the Terms and Conditions of
this Permit as amended by Special Endorsement No below

Notwithstanding any minimum insurance coverage
limits set forth in this Permit it is specifically understood and
agreed that the Port Authority shall have the right to review
all insurance coverages and policies required by the Port Authority
for adequacy of terms conditions and limits and upon notice to
the Permittee given from time to time and at any time to
require the Permittee to amend or modify the insurance coverageand to require the Permittee to obtain such other or additional
insurance in such reasonable amounts and against such other

.5-
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insurable hazards as the Port Authority may deem necessary The

Permittee shall promptly comply with such requirements and shall

promptly submit to the Port Authority certificate or certificates

evidencing such compliance

ii The insurance required herein shall be written

by company or companies approved by the Port Authority If at

any time any of the insurance policies are or become unsatisfactory

to the Port Authority as to form or substance or if any of the

carriers issuing such policies are or become unsatisfactory to the

Port Authority the Pennittee shall promptly obtain in replacement

new policy satisfactory to the Port Authority certified copy
of each policy shall be delivered to the Port Authority promptly

upon the Port Authoritys request at any time

The Permittee shall deliver to the Port Authority
upon execution and delivery of this Permit certified copy of

each policy certificate evidencing the existence thereof or

binder Each policy certificate or binder delivered shall bear
the endorsement of or be accompanied by evidence of payment of the

premium for the policy Any binder delivered shall be replaced
within thirty 30 days by certified copy of the policy or

certificate Each such copy or certificate shall contain valid

provision or endorsement that the policy may not be cancelled
terminated changed or modified without giving thirty 30 days
advance written notice to the Port Authority Each such copy or

certificate required shall contain provision that the insurer
shall not without the express advance written permission of 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
or evidence thereof as provided above shall be delivered to the

Port Authority at least thirty 30 days prior to the expiration
of each expiring policy

Indemnity Without limiting the Permittees indemnity
obligations under this Permit the Permittees indemnity
obligations hereunder shall extend to and include any claims and
demands made by the City of New York against the Port Authority
pursuant to or under the provisions of the agreement of lease
between the City of New York and the Port Authority covering the

leasing of the Airport by the City to the Port Authority as the
same from time to time may have been or may be extended
supplemented or amended

6-
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Affirmative Covenant The Permittee hereby covenants
that it shall hire and train visually impaired community members
of the Queens Lighthouse for the Blind

Interpretation Notwithstanding that the Percentage
Fee hereunder is measured by percentages of Gross Receipts no

partnership relationship or joint adventure between the Port

Authority and the Permittee is created or intended to be created

by this Permit

Wherever in this Permit the word IFacilityfi is used
it shall be deemed to mean as the context requires LaGuardia
Airport and/or the Terminal

Right to Modify or Withdraw Approvals etc The Port

Authority may at any time and from time to time by notice to the
Permittee modify withdraw or amend any approval direction or

designation given hereunder or pursuant hereto to the Permittee

Right of Entry The Port Authority shall have the right
by its officers employees agents representatives and contractors
at all reasonable times to enter the Concession Space for the

purpose of inspecting the same for observing the performance by
the Permittee of its obligations under this Permit and for the

doing of any act or thing which the Port Authority may be obligated
or have the right to do under this Permit or otherwise

10 Non-Exclusive Privilege The privilege granted hereunder
is non-exclusive

For the Port Authority

Initialled

For

-7-



For Port Authority Use Only

AGA-391

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

One World Trade Center
New York New York 10048

LAGUARDIA AIRPORT
PRIVILEGE PERMIT

The Port Authority of New York and New Jersey herein called the

Port Authority hereby grants to the hereinafter named Permittee the

hereinafter described privilege at LaGuardia Airport in the Borough and

County of Queens City and State of New York in accordance with the

Terms and Conditions hereof and the endorsements annexed thereto and
the Pennittee agrees to pay the fee or fees hereinafter specified and to

perform all other obligations imposed upon it in the said Terms and

Conditions and endorsements as hereinafter set forth

PERMITTEE HUDSON NEWS COMPANY formerly known as Hudson County

News Company New Jersey corporation d/b/a
Hudson News

PERMITTEES ADDRESS Meadowlands Plaza

Suite 902

East Rutherford New Jersey 07073

PERMITTEES REPRESENTATIVE Mario DiDomizio

Senior Vice President

PRIVILEGE As set forth in Special Endorsement No hereto

FEES As set forth in Special Endorsement No hereto

EFFECTIVE DATE November 16 1995

EXPIRATION DATE November 30 1998 subject to earlier

revocation or termination as provided in

this Permit

ENDORSEMENTS 2.6 3.1 4.1 4.5 5.13 6.1 8.0 9.1 9.5
9.6 10.3 13.1 14.1 16.1 17.3 19.1 21.1
22 28 and SPECIAL

Dated As of November 16 1995

THE NEW YORK

By
Name
Title General Manager

Centtal Business Division

Aviation Department

HUDSON NEWS COMPANY
Penn ttee

By/ji ii

Name
Title 4.g VCPdent



FORM Privilege All Facilities

12/12/77

TERMS AND CONDITIONS

The permission granted by this Permit shall take

effect upon the effective date hereinbefore set forth
NotL1iFhc2nMng any r4-hnr t-prm nr rnnrl4Finn baranf

revoked at any time by the Port Authority with Ut cause
and with or without prior notice Unl er revoked such

permission shall expire in upon the expiration date
hereinbefore set evocation shall not relieve the

Permitt liabilities or obligations hereunder which shall
acQyutd pfl Qg pELQE ta the effeetive date of revecatin

The rights granted hereby shall be exercised

if the Permittee is corporation by the

Permittee acting only through the medium of its officers and
employees

if the Permittee is an unincorporated
association or Massahusetts or business trust by the
Permittee acting only through the medium of its members
trustees officers and employees

if the Permittee is partnership by the
Permittee acting only through the medium of its partners and
employees or

Id if the Permittee is an individual by the
Permittee acting only personally or through the medium of his

employees

and the Permitteï¿‰ shall not without the written approval of the
Port Authority exercise such rights through the medium of any
other person corporation or legal entity 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 thefreof 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
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This Permit does not constitute the Permittee the agent
or representative of the Port Authority for any purpose whatsoever

The operations of the Permittee its employees invjtees
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 Facility The Pernittee 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 Manager of the Facility The Port
Authority shall have the right to object to the Permittee regarding
the demeanor conduct and appearance of the Permittees employees
invitees and those doing business with it whereupon the Permittee
will take all steps necessary to remove the cause of the objection

In the use of the parkways roads streets bridges
corridors hallways stairs and other conunon areas of the Facility
as means of ingress and egress to from and about the Facility
and also in the use of portions of the Facility to which the
general public is admitted the Permittee shall conform and shall
require its employees invitees and others doing business with it
to conform to the Rules and Regulations of the Port Authority
which are now in effect or which may hereafter be adopted for the
safe and efficient operation of the Facility

The Permittee its employees invitees and others doingbusiness with it shall have no right hereunder to park vehicles
within the Facility -beyond venerable leading or disehargin
time nept in regular parking areas and upon paynn the
-r-eular eharaes tharofar.

The Permittee shall indemnify and hold harmless the Port
Authority its Commissioners officers employees and representativesfrom 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 of the operations acts or omissions of
the Permittee hereunder this indemnity shall extend to and include
the contractual obligation of indemnity if any undertaken by the
Port Authority in favor of the lessor if any of the Facility

The Permittee shall promptly repair or replace any propertyof the Port Authority damaged by the Permittees operations hereunder The Permittee shall not install any fixtures or make anyalterations or improvements in or additions or repairs to any prop
erty of the Port Authority except with its prior written approval

3-
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Any property of the Permittee placed on or kept at the

Facility by virtue of this Permit shall be removed on or before

the expiration of the permission hereby granted -.4--.4he--fsflS-

of revocation the Permittee shall have tw4y...etecrusive
of

Saturdays Sundays and legal holid etermined by the

laws of the State of or of the State of New York as

the case in after the effective date of revocation

If the permittee shall so fail to remove such property

upon the expiration or revocation hereof the Port Authority may

at its option as agent for the Permittee and at the risk and

expense of the permittee remove such property to public ware

house or may retain the same in its own possession and in

either event after the expiration of thirty days may sell the

same at public auction the proceeds of any such sale shall be

applied first to the expenses of removal sale and storage

second to any sums owed by the Perulittee to the Port Authority

any balance remaining shall be paid to the Permittee Any excess

of the total cost of removal storage and sale over the proceeds

of sale shall be paid by the Permittee to the Port Authority upon

demand

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 opera

tions under or in any wise connected with this Permit Without

in any wise limiting its obligations under section hereof the

Permittee agrees to indemnify and hold harmless the Port Authority

its corwnissioners 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 un
fair competition or other similar claim arising out of the opera
tions of the Permittee under or in any wise connected with this

Permit

10 The Port Authority shall have the right at any time and

as often as it may consider it necessary to inspect the Permittees

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

demonstrate any machj.nes or equipment owned by or in the possession

of the Permittee on the Facility or to be placed or brought on the
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Facility 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 Permittee shall immediately make good the de
ficiency or withdraw the machine or piece of equipment from
service and provide satisfactory.substitute

11 No signs posters or similar devices shall be erected
displayed or maintained by the Permittee in view of the general
public without the written approval of the Manager of the
Facility and any not approved by him may be removed by the Port
Authority at the expense of the Permittee

12 The Permittees representative hereinbefore specifiedor such substitute as the Perinittee may hereafter designate in
writing shall have full authority to act for the Permittee in
connection with this Permit and to do any act or thing to be
done hereunder and to execute on behalf of the Permittee anyamendments or supplements to this Permit or any extension thereofand to give and receive notices hereunder

13 As used herein

The term Executive Director shall mean the personor persons from time to time designated by the Port Authority toexercise the powers and functions vested in the Executive Director
by this Permit but until further notice from the Port Authorityto the Permittee it shall mean the Executive Director of thePort Authority for the time being or his duly designated representative or representatives

the terms Manager of the Facility or General Managerof the Facility shall mean the person or persons from time to timedesignated by the Port Authority to exercise the powers and functionsvested in the Manager by this Permit but until further notice fromthe Port Authority to the Permittee it lhall mean the Manageror General Manager or temporary or Acting Manager or General
Manager of the Facility for the time being or his duly designatedrepresentative or representatives

14 bill or statement may be rendered and any notice orcommunication which the Port Authority may desire to give thePermittee shall be deemed sufficiently rendered or given if thesame is in writing and sent by registered mail addressed to thePermittee at the address specified on the first page hereof or at
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the address that the Permittee may have most recently substituted
therefor by notice to the Port Authority or left at such address
or delivered to the representative of the Permittee and the time
of rendition of such bill or statement and of the giving of such
notice or communication shall be deemed to be the time when the

same is mailed left or delivered as herein provided Any notice
from the Permittee to the Port Authority shall be validly given
if sent by registered mail addressed to the Executive Director of
the Port Authority at One World Trade Center New York New York

10048 or at such other address as the Port Authority shall here
after designate by notice to the Permittee

15 The Permittee agrees to be bound by and comply with the
provisions of all endorsements annexed to the Permit at the time
of issuance

16 Neither the Commissioners of the Port Authority nor any
officer agent or employee thereof shall be charged personally
by the Permittee with any liability or held liable to it under
any term or provision of this Permit or because of its execution
or attempted execution or because of any breach thereof

17 This Permit including the attached endorsements and
exhibits if any constitutes the entire agreement of the Port
Authority and the Permittee on the subject matter hereof and
may not be changed modified discharged or extended except by
written instrument duly executed on behalf of the Port Authorityand the Permittee The Permittee agrees that no representations
or warranties shall be binding upon the Port Authority unless
expressed in writing herein

6--



In connection with the exercise of the privilege

granted hereunder the Permittee shall

Use its best efforts in every proper manner to

develop and increase the business conducted by it hereunder

Not divert or cause or allow to be diverted

any business from the Airport

Maintain in accordance with accepted
accounting practice during the effective period of this Permit
for one year after the expiration or earlier revocation or

termination thereof and for further period extending until the

Permittee shall receive written permission from the Port

Authority to do otherwise records and books of account 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

Permit in ordinary business hours during the

effective period of the Permit for one year thereafter and

during such further period as is mentioned in the preceding
subdivision the examination and audit by the officers
employees and representatives of the Port Authority of such
records and books of account and also any records and books of

account of any company which is owned or controlled by the

Permittee or which owns or controls the Permittee if said

company performs services similar to those performed by the

Permittee anywhere in the Port of New York District

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

cash registers

Furnish on or before the tenth day of each
month following the effective date of this Permit sworn
statement of gross receipts arising out of operations of the

Permittee hereunder for the preceding month and furnish within
ten days after the expiration or sooner revocation or termination
of this Permit statement of all the gross receipts arising out
of operations of the Permittee hereunder during the effective
period of this Permit said statement being certified at the
Permittees expense by certified public accountant

ig Install and use such cash registers sales
slips invoicing machines and any other equipment or devices for

recording orders taken or services rendered as may be

appropriate to the Permittees business and necessary or
desirable to keep accurate records of gross receipts

ENDORSEMENT NO 2.6

Airports
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principal purpose of the Port Authority in

granting the permission under this Permit is to have

available for passengers travelers and other users of

the Port Authority Facility all other members of the

public and persons emloyed at the Facility the

merchandise and/or services which the Permittee is

permitted to sell and/or render hereunder all for the

better accommodation convenience and welfare of such
individuals and in fulfillment of the Port Authoritys
obligation to operate facilities for the use and benefit
of the public

The Permittee agrees that it will conduct
first class operation and will furnish all fixtures
eauioment personnel including licensed personnel as

necessary supplies materials and other facilities and
replacements necessary or proper therefor The Permjttee
shall furnish all services hereunder on fair equal and
non-discriminatory basis to all users thereof

STANDARD ENDORSEMZNT NO 3.1

ACCOMIIODATION CF THE PU2LIC

All Facilities

8/21/49



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 affeqting the continuance of this.Permit

The Permittee shall furnish all merchandise and/or all

services at reasonable prices and at the times and in manner
which will be fully satisfactory to the public and to the Port

Authority All prices charged by the Pennittee 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 merchaindise

and/or services in the municipality in which the Airport is

located The Permittee shall remain open for and conduct
business auring such hours of the day and on such days of the

week as may properly serve the needs of the public The Port
Authoritys 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 obliga
tions 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 Per
mittee 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 Perntittee

applies any rate in excess of the approved rates or extends

discount less than the approved discount the amount by
which the charge based on such actual rate or actual dis
count deviates from charge based on the approved rates

and/or discounts shall constitute an overcharge which will
upon demand of the Port Authority or the Permittees customer
be promptly refunded to the customer If the Permittee applies
any rate which is less than the approved rates or extends
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 charge based on the approved
rates and/or discounts shall constitute an undercharge and
an amowt equivalent thereto shall be included in gross re
ceipts hereunder and the percentage fee shall be payable in

respect thereto Notwithstanding any repayment of overcharges
to customer by the Permittee or any inclusion of undercharges
in gross receipts any such overcharge or undercharge shall con
stitute breach of the Permittees 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

ENDORSEMENT NO 4.5

All Installations

5/16/49



Except as hereinafter provided in this Endorsement
the Port Authority shall without additional charge furnish

the following to the Permittee in the enclosed portion of the

Space

Electricity for illumination only by which is

meant the energizing of incandescent and fluorescent

bulbs to be supplied by the Pennittee through

existing wires conduits and outlets if any

The Port Authority shall be under no obligation to
furnish any of the above services if and to the extent an4
during any period that the furnishing of any of such services
or the use of any component necessary therefor shall be pro
hibited or rationed by any federal state or municia law
rule regulation requirement order or direction and if the
Port Authority deems it in the public interest to comply there
with even though such law rule regulation requirement order
or direction may not be mandatory on the Port Authority as

public agency

Any failure delay or interruption including withou
limitation thereto any failure delay or interruption under
the preceding paragraph of this Endorsement in supplying
agreed services whether or not separate charge is made
therefor shall not relieve the Permittee of any obligations
hereunder and unless resulting from the negligence of the
Port Authority and continuing for period of five dAys
after notice to the Port Authority shall not be grounds for
any claim by the Permittee for damages consequential or
otherwise

STANDARD ENDORSEMENT NO 5.13

SERVICES

All Installations

4/4/5



The Permittee shall maintain all its own fixtures equip
ment and personal property in the Space in firstclass 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 Authoritys written approval
before installing any fixtures in or upon or making any alterations1
decorations additions or improvements in the Space

ENDORSEMENT NO 6.1

All Installations

3/28/49



If the Permittee should fail to pay any a.xunt
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 a-n
audit then in such event the Port Authority may impose
by statement bill or otherwise late charge with respect
to each such unpaid amount for each late charge period
hereinbelow described during the entirety of which such
amount remains unpaid each such late charge not to exceed
an amount equal to eight-tenths of one percent of such
unpaid amount for each late charge period There shall be
twenty-four late charge periods on calendar year basis
each late charge period shall be for period of at least
fifteen 15 calendar days except one late charge period
each calendar year may be for period of less than fifteenbut not less than thirteen calendar days Without limitingthe generality of the foregoing late charge periods in the
case of amounts found to have been owing to the Port Authorityas the result of Port Authority audit findings shall consistof each late charge period following the date the unpaidamount 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 bythe Port Authority of payment of any unpaid amount or of anyunpaid late charge amount shall be deemed waiver of the
right of the Port Authority to payment of any late charge orlate charges payable under the provisions of this Endorsement with respect to such unpaid amount Nothing in thisEndorsement is intended to or shall be deemed to affectalter modify or diminish in any way any rights of thePort Authority under this Permit including without
limitation the Port Authoritys rights set forth inSection of the Terms and Conditions of this Permit orii any obligations of the Permittee under this PermitIn the event that any late charge imposed pursuant to thisEndorsement shall exceed legal maximwn applicable to suchlate charge then-jn such event each such late charge payable under this Permit shall be payable instead at such legalmaximum

STANDARD ENDORsNT NO 8.0
LATE CHARGES
All Facilities
7/30/82



The Pernittee shall

Furnish good prompt and efficient
service hereunder adequate to meet all demands
therefor at the Airport

Furnish said service on fair equaland nondiscriminatory basis to all users thereof and

charge fair reasonable and non
discriminatory prices for each unit of sale
or set-v-ice provided that the Permittee maymake reasonable and nondiscriminatory discountsrebates or other similar types of price reduc
tions to volume purchasers

As used in the above subsections service shallinclude furnishing of parts materials and supplies includingsale thereof

The Port Authority has applied for and receivedgrant or grants of money from the Administrator of the FederalAviation Administration pursuant to the Airport and AirwaysDevelopment Act of 1970 as the same has been amended andsupplemented and under prior federal statutes which said Actsuperseded and the Port Authority may in the future apply forand receive further such grants In connection therewith thePort Authority has undertaken and may in the future undertakecertaj obligations respecting its operation of the Airportand the activities of its contractors lessees and permitteegthereon The performan by the Permittee of the promises andobligations contained in this Permit is therefore specialconsideration and inducement to the issuance of this Permitby the Port Authority and the Permittee further agrees thatif the Administrator of the Federal Aviation Administrationor any other governnea of fiï¿‰er or body having jurisdictionover the enforcnt of the obligations of the Port Authorityin connection with Federal Airport Aid shall make any ordersreconmientions or suggestions respecting the performance bythe Permittee of its obligations under this Permit thePermittee will Promptly comply therewith at the time or tiuaswhen and to the extent that the Port Authority may direct

STA1w ZWOflflMjr NO 9.1

FEDERAL AIRPORT AID

Airports

1/19/el



Without limiting the generality of any of the
provisions of this Permit the Permittee for itself its
successors in interest and assigns as part of the
consideration hereof does hereby agree that 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 and
the exercise of any privileges under this Permit that in the
construction of any improvements on over or under any Space
under this Permit and the furnishing of services thereon by itno person on the grounds of race creed color national origin
or sex shall be excluded from participation in denied the benef
fits of or otherwise be subject to discrimination that the
Permittee shall use any Space and exercise any privilegesunder this Permit in compliance with all other requirements
imposed by or pursuant to Title 49 Code of Federal Regulations
Department of Transportation Subtitle Office of the Secretarythe Department of Transportation-Effectuation of Title VI ofthe Civil Rights Act of 1964 and as said Regulations may be
amended and any other present or future laws rules regulationsorders or directions of the United States of America with
respect thereto which from time to time may be applicableto the Permittees operations thereat whether by reason ofagreement between the Port Authority and the United StatesGovernment or otherwise

The Permittee shall include the provisions ofparagraph of this Endorsement in every agreement orconcession it may make pursuant to which any person or personsother than the Permittee operates any facility at the Airportproviding services to the public and shall also include thereinprovision granting the Port Authority right to take suchaction as the United States may direct to enforce such provisions

The Peraittess noncompliance with the provisionsof this Endorsement shall constitute material breach of thisPermit In the event of the breach by the Permittee of any ofthe above nondiscrimination provisions the Port Authority

STAj4Dp ENDoRsENT NO 9.5 Pag
AIRPORTS
5/19/80



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 nay 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

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
Permittees noncompliance with any of the provisions of this

Endorsement and the Permittee shall reimburse the Port Authority
for any loss or expense incurred by reason of such noncompliance

Nothing contained in this Endorsement shall

grant or shall be deemed to grant to the Pernittee the right
to transfer or assign this Permit to make any agreement or
concession of the type mentioned in paragraph hereof
or any right to perform any construction on any Space under the

Permit

STANDARD ENDORSEMENT NO 9.5 Page
NON-DISCRIMINATION
AIRPORTS

5/19/80



The Permittee assures that it will undertake an
aQfirriative action program as required by 14 CPR Part 152

Subpart 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 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 ad that they will require assurances from
ther suborganizations as required by 14 CIt Part 152
Subpart to the same effect

STANDARD ENDCRsEcfl NO 9.6
AIRPORTS
AFFIRMATIVE ACTION



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 clean
and sanitary condition in suitable garbage and waste receptacles
the same to be made of metal and equipped with tightfitting
covers and to be of 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 sameThe 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

STANDjj ENDOflSNT NO 10.3
GARBAGE REMOVAL
Airports
7/21/49



The Pennittee represents that it is the owner of or
fully authorized to use any and all services processes machines
articles marks names or slogans used by it in its operations
under or in any wise connected with this Permit The Permittee
agrees to save and hold the Port Authority its Commissioners
officers employees agents and representatives free and harmless
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

STANDARD ENDORSEMENT NO 13.1

PATENTS TRADEMARKS ETC

All Facilities

7/21/49



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 thisPermit is the same as is or has been covered by another Port
Authority permit or other agreement with the Permittee then anyliabilities 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 propertyfrom and/or the restoration of the space or location

STANDARD ENDORSENT NO 14

DUTIES UNDER OTHER AGREEMENTS

All Facilities

/2 1/4



The Permittee shall observe and obey and compel its

officers employees guests invitees and those doing business

with it to observe1 and obey the rules and regulations of the

Port Authority now in effect and such further reasonable rules

ar regulations which nay 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 good and orderly appearance of the Airport including any Space

covered by this Permit or for the safe and efficient operation of

the Airport including any space covered by this Permit 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 days before the Permittee shall be

required to comply therewith

The Permittee shall provide and its employees shall wear

or carry badges or other suitable means of identification The

badges or means of identification shall be subject to the written

approval of the Airport Manager

STANDARD ENDORSEMENT NO 16.1

RULES REGULATIONS COMPLIANCE

Airports

6/2 9/6



The Permjttee shall procure all licenses certificatespermits or other authorization from all governmental authoritiesif any having jurisdiction over the Permittees operation5 at theAirport which may be necessary for the Permittees operationsthereat

The Permittee shall pay all taxes license Certifjcatjorpermit and examination fees and excises which may be assessedlevied exacted or imposed on its Property or operation hereunder oron the gross receipts or income therefrom and shall make all applications reports and returns required in connection therewith

The Port Authority has agreed by provision inits agreement of lease with the City covering the Airport to conformto the enactments ordinances resolutions and regulatj5 of theCity and of its various departments boards and bureaus in regardto the construction and maintenance of buildings and structures andin regard to health and fire protection to the extent that the PortAuthority finds it practicable so to do The Permittee shall withinfortyeight 48 hours after its receipt of any notice of violationwarning notice summons or other legal process for the enforcementof any such enactment ordinance resolution or regulaj deliverthe same to the Port Authority for examination and determination ofthe applicability of the Agreement of lease provision thereto Unlessotherwise directed in writing by the Port Authority the Permitteeshall conform to such enactments ordinances resolutions and regutions insofar as they relate to the operations of the Permittee atthe Airport In the event of compliance with any such enactmentordinance resolution or regulation on the part of the Permitteeacting in good faith commenced after such delivery to the PortAuthority but prior to the receipt by the Permittee of writtendirection from the Port Authority such compliance shall not constitute breach of this Permit although the Port Authority thereafternotifies the Pertnjttee to refrain from such compliance

The Permjttee shall promptly observe comply withand execute the provisions of any and all present and future governmental laws rules regulatio requirements orders and directionswhich may pertain or apply to the Permittees operain5 at theAirport

The Permittees obligations to comply with gove.rnmental requireme5 are provided herein for the purpose of assuringproper safeguards for the protection of persons and property at theAirport and are not to be construed as submission by the PortAuthority to the application to itself of such requiree5 or any
of them

STANDARD ENDORSENT NO 17.3

LAW COMPLTJCE

Airports

4/17/SO



Notwihstandiflg any other provision of this Permit the

permission hereby granted shall in any event terminate with the

expiration or termination of the lease of La Guardia Airport from

the City of New York to the Port Authority under the agreement
between the City and the Port Authority dated April 17 1947 as

the same from time to time may have been or may be supplemented

or amended Said agreement dated April 17 1947 has been recorded
in the Office of the Register of The City of New York County of

Queens on May 22 1947 in Liber 5402 of Conveyances at pages
319 et seq No greater rights or privileges are hereby granted to

the Permittee than the Port Authority has power to grant under said

agreement as supplemented or amended as aforesaid

La Guardia Airport or Airport shall mean the land and

premises in The City of New York in the County of Queens and

State of New ork which are shown in green upon the exhibit
attached to said agreement between the City and the Port Authority
and marked Map and lands contiguous thereto which may have
been heretofore or may hereafter be acquired by the Port Authority
to use for air terminai purposes

The Port Authority has agreed by provision in its agree
ment of 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 regu
lation deliver the same to the Port Authority for examination aid
determination of the applicability of the agreement of lease pro
vision thereto Unless otherwise directed in writing by the Port
Authority the Permittee shall conform to such enactments ordi
nances resolutions and regulations insofar as they relate to the

operations of the Permittee at the Airport In the event of com
pliance with any such enactment ordinance resolution or regulation
on the part of the Permittee acting in good faith corrunenced after
such delivery to the Port Authority but prior to the receipt by the
Permittee of written direction from the Port Authority such
compliance shall not constitute 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

ENDORSEMENT NO 19.1

La Guardia Airport

5/19/49



The Permittee in its own name as assured shall
secure and pay the premium or premiums for those of the following
policies of insurance with respect to which minimum limits are
fixed in the schedule below Lad such policy shall be main
tained in at least the limit fixed with respect thereto shall
cover the operations of the Permittee under this Permit and shall
be effective throughout the effective period

SCHEDULE

Minimum
Policy Limit

Comprehensive general liability insurance to
include contractual liability endorsement

Bodilyinjury liability
For injury or wrongful death to one person $2000ooo
For injury or wrongful death to more than
one person from any one occurrence 200OOOO

Propertydamage liability
For all damages arising out of injury to
or destruction of property in any one
occurrence $2000000

Products liability 200O000

Automobile liability insurance

Bodilyinjury liability
For injury or wrongful death to one person
For injury or wrongful death to more than
one person from any one occurrence

Propertydamage liability
For all damages arising out of injury to or
destruction of property in any one occurrence

Plate and mirror glass insurance covering all
plate and mirror glass in the Space and the
lettering signs or decorations if any on such
plate and mirror glass

Boiler and machinery insurance covering all
boilers pressure vessels and machines operated
by the Permittee in the Space

Additional Interest policy of boiler and
machinery insurance covering all boilers
pressure-vessels and machines operated by the
Permittee in the Space

STANDARD ENDORSEMENT NO 21.1 Page
INSURANCE
All Facilities
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The Port Authority shall be named as an dditional
insured in any policy of liability Insurance required by
this Endorsement Unless the Fort Authority shall at any
time during the effective period of this Permit direct
otherwise in writing in which case the Permittee shall
cause the Port Authority not to be so named

Every policy of insurance on property other than that
of the Permittee required by this Endorsement shall name the
Port Authority as the owner of the property unless the Space
is located in an area as to which the Port Authority itself is

lessee in which case the Port AuthorIty shall be named as the
lessee and the owner shall be named as the owner and the policyshall be endorsed substantially as follows

WLoss if any under this policy as to the interest
of the owner and as to the interest of The Port
Authority of New York and New Jersey shall be
adjusted solely with the Port Authority and all
proceeds under this policy shall be paid solely to
the Port Authority

The Additjonal Interest policy of boiler and machineryinsurance required by this Endorsement shall provide protectionunder Sections and only of the Insuring Agreements of the formof policy approved for use as of the date hereof by the NationalEureau of Casualty Underwriters New York New York

As to any insurance required by this Endorsement certified copy of each of the policies or certificate or certificatesevidencing the existence thereof or binders shall be delivered tothe Port Authority within ten 10 days after the execution of thisPermit In the event any binder is delivered It shall be replacedwithin thirty 30 days by certified copy of the policy or certificate Each such copy or certificate shall contain valid provision or endorsement that the policy may not be cancelled terminatedchanged or modified without giving ten 10 days written noticethereof to the Port Authority renewal policy shall be deliveredto the Port Authority at least fifteen 15 days prior to the xpiration date of each expiring policy If at any time any of the policiesshï¿‰l be or become unsatisfactory to the Port Authority as to formor substance or if any of the carriers Issuing such policies shallbe or become unsatisfactory to the Port Authority the Permittee shallpromptly obtain new and satisfactory policy in replacement

Each policy of insurance required by this Endorsementshall contain provision that the insurer shall not withoutobtaining express advance permission from the General Counsel ofthe Port Authority raise any defense involving in any way thejurisdiction of the tribunal over the person of the Port Authoritythe immunity of the Port Authority its Commissioners officersagents or employees the governmental nature of the Port Authorityor the provisions of any statutes respecting suits against the PortAuthority

STANoA ENDORSEMENT NO 21.1 PageINSURANCE
All Facilities
3/25/82 CR



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
or if the Permittees operations hereunder are in New-Jersey the

National Board of Fire Underwriters and The Fire Insurance Rating

Organization of N.J and any other body or organization exercising
similar functions which may pertain or apply to the Permittees

operations hereunder If by reason of the Pï¿‰rmittees failure to

comply with the provisions of this Endorsement 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 insur
ance premiums paid or payable by the Port Authority which shall have

been charged because of such violation by the Permittee

The Permjttee shall not do or permit to be done any act

which

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

will increase the rate of any fire insurance
extended coverage or rental insurance on the

Airport or any part thereof or upon the con
tents of any building thereon or

in the opinion of the Port Authority will consti
tute hazardous condition so as to increase the

risks normally attendant upon the operations
contemplated by this Permit or

Cd -may cause or produce upon the Airport any unusual
noxious or objectionable smokes gases vapors or

odors or

may interfere with the effectiveness or accessibility
of the drainage and sewerage system fire-protection
system sprinkler syStem alarm system fire hydrants
and hoses if any installed or located or to be
installed or located in or on the Airport or

shall constitute nuisance in or on the Airport or
which may result in the creation coxwnission or
maintenance of nuisance in or on the Airport

For the purpose of this Endorsement Airport includes all
structures located thereon

STANDARD ENDORSEMENT NO 22
PROHIBITED ACTS
Airports
7/13/49



If any type of strike or other labor activity is

directed against the Pex-mittee at the Facility or against any
operations pursuant to this Permit resulting in picketing or

boycott for period of at least forty-eight 46 hours which
in the opinion of the Port Authority adversely affects or is

likely adversely to affect the oeration of the Facility or the

operations of other permittees lessees or licensees thereat
whether or not the sare is due to the fault of the Permittee
and whether caused by the erployces of the Permittee or by
others the Port Authority ray at any time during the cortir.u
ance thereof by twentyfour 24 hours notice revoke this
Permit effective at the tie specified in the notice Revocation
shall r.ot relieve the Perrnittee of any liabilities or obliga
tions hercunder whic shall have accrued on or prior to the
effective date of revocation

STANDARD ncDORSEZIENT NO 28
DISTURBANCES
All Facilities
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SPECIAL ENDORSEMENTS

Grant of Privilege The Port Authority hereby grants to
the Permittee the privilege of operating first class newsstand
concession for the sale at retail of paperback books magazines
periodicals newspapers 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
and gifts and no other items except as may be approved in writing
by the Port Authority in advance of the same being stocked or
offered to customers The Permittee shall exercise the privilege
granted by this Permit only in the space in the Marine Air Terminal
the Terminal designated by the Port Authority hereinafter
sometimes referred to as the concession Space or the Space
subject to all the terms and conditions of this Permit

Fees As used herein

Annual Period shall mean as the context
requires the twelve-month period commencing with the Fee
Commencement Date as defined below and each twelve-month period
occurring thereafter during the Term as defined below commencing
with each anniversary of the Fee Commencement Date provided
however that if the Fee Commencement Date occurs on day which
is other than the first day of calendar month the first Annual
Period shall consist of the partial calendar month commencing on
the Fee Commencement Date plus the succeeding twelve 12 calendar
months and each subsequent Annual Period shall commence on the
anniversary of the first day of the first full calendar month
following the month in which the Fee Commencement Date occurs

ii Fee Commencement Date shall mean November
16 1995 the date upon which the Permittees obligation to pay
fees hereunder commences

iii Gross Receipts shall mean all monies paid
or payable to the Permittee for sales made and services rendered
at or from the Terminal regardless of when or where the order
therefor is received and outside the Terminal or Airport if the
order is received at the Terminal and any other revenues of any
type arising out of or in connection with the Permittees
operations at the Terminal provided however that there shall be
excluded from Gross Receipts any taxes imposed by law which are
separately stated to and paid by customer and directly payableto the taxing authority by the Permittee and any receipts of the
Permittee which arise from the Permittees operations under anyother agreement with the Port Authority at the Airport and which
are subject to percentage fee or rental under that agreement

iv Term shall mean the effective period of the
permission granted under this Permit



SPECIAL ENDORSEMENTS

During the Term the Permittee shall pay to

the Port Authority basic fee the Basic Fee at per annum
rate of Ten Thousand Eight Hundred Dollars and No Cents
$10800.00 The Basic Fee shall be payable in advance in equal

monthly installments of Nine Hundred Dollars and No Cents
$900.00 on the Fee Commencement Date and on the first day of

each calendar month thereafter except that if the Fee Commencement
Date occurs on day other than the first day of calendar month
the Basic Fee installment payable on the Fee Commencement Date
shall be an amount equal to the amount of the installment provided
in this paragraph multiplied by fraction the numerator of which
shall be the number of days from the Fee Commencement Date to the

last day of the calendar month in which the Fee Commencement Date
occurs including both the Fee Commencement Date and such last

day and the denominator of which shall be the full number of days
in that calendar month

ii If the Term is terminated or revoked or
expires effective on other than the last day of calendar month
the applicable Basic Fee payable for the portion of the month in
which the Term ends shall be the amount of the monthly installment
of Basic Fee set forth in this Special Endorsement prorated on
daily basis

In addition to the Basic Fee the Permittee shall

pay to the Port Authority an annual percentage fee the Percentage
Fee equal to the excess over the Basic Fee of ten percent 10%
of all Gross Receipts The time for making payment and the method
of calculation of the Percentage Fee shall be as set forth in

paragraph of this Special Endorsement

For the purpose of calculating the Basic Fee and the

Percentage Fee due for any Annual Period which contains more or
less than 365 days the Basic Fee and the Percentage Fee shall be
equal to the monthly installments payable multiplied by fraction
the numerator of which shall be the number of days from the first
day of such Annual Period through the last day thereof including
both such days and the denominator of which shall be 365

Gross Receipts shall be reported and the
Percentage Fee shall be paid as follows on the 20th day of the
first month following the commencement of each Annual Period and
on the 20th day of each month thereafter including the month
following the end of each Annual Period and the month following the
expiration of the Term the Permittee shall render to the Port
Authority sworn statement showing all Gross Receipts arising in
the preceding month and also showing cumulative Gross Receipts from
the first day of the Annual Period to which the statement applie
through the last day of the preceding month Whenever any monthly

2--



SPECIAL ENDORSEMENTS

statement shows that the Percentage Fee for the Annual Period to

which the statement applies is in excess of the Basic Fee the

Permittee shall pay to the Port Authority at the time of rendering
the statement an amount equal to the excess of such sum over the

Basic Fee and shall thereafter on the 20th day of each month

during that Annual Period and the month following the end of that

Annual Period including the month following the expiration of the

Term pay the Percentage Fee if any for each subsequent month
during that Annual Period

ii Upon any termination or revocation of this
Permit even if stated to have the same effect as expiration
Gross Receipts shall be reported and the Percentage Fee shall be

paid on the 20th day of the first month following the month in
which the effective date of such termination or revocation occurs
as follows The Perinittee shall render to the Port Authority
sworn statement of all Gross Receipts for the Annual Period in
which the effective date of termination or revocation falls
showing the cumulative amount of Gross Receipts The payment then
due on account of the entire amount of the Percentage Fee for the
Annual Period in which the effective date of termination or
revocation falls shall be the excess of the Percentage Fee over the
total of all Percentage Fee payments previously made for such
Annual Period

All payments due the Port Authority under this
Permit shall be sent to the following address

The Port Authority of New York and New Jersey
P.O Box 17309

Newark New Jersey 07194

or to such other address as may hereafter be substituted therefor
by the Port Authority from time to time by notice to the
Permittee

Terms and Conditions and Standard Endorsements Modified

The Terms and Conditions of this Permit are hereby
modified as follows

The last three sentences of Section shall
be deemed deleted and the following shall be deemed to be inserted
in their place

Notwithstanding any other term or condition hereof it

may be revoked without cause upon thirty 30 days
written notice to the Permittee by the Port Authoritypvided however that it may be revoked on twenty-four



SPECIAL ENDORSEMENTS

24 hours written 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 Pennit Revocation or
termination shall not relieve the Pennittee of any
liabilities or obligations hereunder which shall have
accrued on or prior to the effective date of revocation
or termination

ii The words without the prior written consent
of the Port Authority shall be deemed inserted after the word
contractor at the end of the first full sentence following
paragraph Cd of Section

iii The word written shall be deemed deleted
from the eighth line of Section

iv The following sentence shall be deemed
inserted following the third sentence of Section

If the Manager of the Facility notifies the Permittee
that any badge identification or uniform is unacceptable
in the sole judgment of the Manager of the Facility then
the Permittee shall upon receipt of such notice cease use
of such objectionable badge identification or uniform
as the case may be and shall provide acceptable
replacements therefor within thirty 30 days
thereafter

That portion of the second paragraph ofSection following the word Facility shall be deemed deleted

vi That portion of the second paragraph of
Section following the word granted shall be deemed deleted

vii Section 11 shall be deemed deleted in its
entirety and the following shall be deemed inserted in its place

In the event that any sign poster or similar device
erected displayed or maintained by the Permittee in view
of the general public1 is unacceptable to the Manager of
the Facility in the sole judgment of the Manager of the
Facility then the same shall be removed by the Permittee
upon receipt of notice to do so by the Manager of the
Facility and any not so removed by the Permittee may be
removed by the Port Authority at the expense of thePermittee

4-



SPECIAL ENDORSEMENTS

Paragraph fl of Standard Endorsement 2.6 to this

Permit shall be deemed deleted in its entirety

Insurance Throughout the Term the Permittee

in its own name as insured with the Port Authority designated as

an additional insured shall maintain and pay the premiums on

policy or policies of comprehensive general liability insurance
with an endorsement for products liability 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 limits set forth below

Minimum Limit

Comprehensive General Liability $2000000
Combined single limit per occurrence
for death bodily injury and

property damage liability

Products Liability $2000000

ii Each such policy of insurance shall also provide
or contain an endorsement providing that the protection afforded
the Permittee thereunder with respect to any claim or action by
third person shall pertain and apply with like effect with respect
to any claim or action against the Permittee by the Port Authority
but such endorsement shall not limit vary change or affect the

protection afforded the Port Authority thereunder as an additional
insured In addition each such policy of insurance shall also
provide or contain an endorsement providing that the protection
af forded the Port Authority thereunder with respect to any claim
or action against the Port Authority by the Permittee shall be the
same as the protection afforded the Permittee thereunder with
respect to any claim or action against the Permittee by third
person as if the Port Authority were the named insured thereunder
Each such policy of insurance shall also provide or contain
contractual liability endorsement covering the obligations assumed
by the Permittee under Section of the Terms and Conditions of
this Permit as amended by Special Endorsement No below

Notwithstanding any minimum insurance coverage
limits set forth in this Permit it is specifically understood and
agreed that the Port Authority shall have the right to review
all insurance coverages and policies required by the Port Authority
for adequacy of terms conditions and limits and upon notice to
the Pennittee given from time to time and at any time to
require the Permittee to amend or modify the insurance coverage
and to require the Permittee to obtain such other or additional
insurance in such reasonable amounts and against such other
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SPECIAL ENDORSEMENTS

insurable hazards as the Port Authority may deem necessary The
Permittee shall promptly comply with such rquirements and shall

promptly submit to the Port Authority certificate or certificates
evidencing such compliance

ii The insurance required herein shall be written
by company or companies approved by the Port Authority If at
any time any of the insurance policies are or become unsatisfactory
to the Port Authority as to form or substance or if any of the
carriers issuing such policies are or become unsatisfactory to the
Port Authority the Permittee shall promptly obtain in replacement

new policy satisfactory to the Port Authority certified copy
of each policy shall be delivered to the Port Authority promptly
upon the Port Authoritys request at any time

The Permittee shall deliver to the Port Authority
upon execution and delivery of this Permit certified copy of
each policy certificate evidencing the existence thereof or
binder Each policy certificate or binder delivered shall bear
the endorsement of or be accompanied by evidence of payment of the
premium for the policy Any binder delivered shall be replaced
within thirty 30 days by certified copy of the policy or
certificate Each such copy or certificate shall contain valid
provision or endorsement that the policy may not be cancelled
terminated changed or modified without giving thirty 30 days
advance written notice to the Port Authority Each such copy or
certificate required shall contain provision that the insurer
shall not without the express advance written permission of 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
or evidence thereof as provided above shall be delivered to the
Port Authority at least thirty 30 days prior to the expiration
of each expiring policy

Indemnity Without limiting the Permittees indemnityobligations under this Permit the Permittees indemnity
obligations hereunder shall extend to and include any claims and
demands made by the City of New York against the Port Authoritypursuant to or under the provisions of the agreement of leasebetween the City of New York and the Port Authority covering the
leasing of the Airport by the City to the Port Authority as thesame from time to time may have been or may be extendedsupplemented or amended



SPECIAL ENDORSEMENTS

Affirmative Covenant The Permittee hereby covenants

that it shall hire and train visually impaired community members

of the Queens Lighthouse for the Blind

Interpretation Notwithstanding that the Percentage
Fee hereunder is measured by percentages of Gross Receipts no

partnership relationship or joint adventure between the Port

Authority and the Permittee is created or intended to be created

by this Permit

Wherever in this Permit the word Facility is used
it shall be deemed to mean as the context requires LaGuardia

Airport and/or the Terminal

Right to Modify or Withdraw Approvals etc The Port

Authority may at any time and from time to time by notice to the

Permittee modify withdraw or amend any approval direction or

designation given hereunder or pursuant hereto to the Permittee

Right of Entry The Port Authority shall have the right
by its officers employees agents representatives and contractors
at all reasonable times to enter the Concession Space for the

purpose of inspecting the same for observing the performance by
the Permittee of its obligations under this Permit and for the

doing of any act or thing which the Port Authority may be obligated
or have the right to do under this Permit or otherwise

10 Non-Exclusive Privilege The privilege granted hereunder
is non-exclusive

For the Port Authority

Initialled

rmittee
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UPPLEMENT TO PERMIT SHALL NOT BE BINDING

nATION DEP THE PORT AUTHORITY UNTIL DULY EXECUTED
JFKIA

BY EXECUTIVE OFFICER THEREOF AND DELIVERED

CU
PERMITTEE BY AN AUTHORIZED REPRESENTATIVE

THE PORT AUTHORITY

Port Authority Permit No AGA-391

Supplement No
LaGuardia Airport

SUPPLEMENT TO PERMIT

THIS AGREEMENT made by and between THE PORT AUTHORITY OF NEW

YORK AND NEW JERSEY hereinafter referred to as the Port Authority and HUDSON

NEWS COMPANY formerly known as Hudson County News Company hereinafter referred to

as the Permittee

WIFNESSETH that the Port Authority and the Permittee hereby agree to amend

effective as of November 30 1998 unless otherwise stated that certain Permit identified above

by Port Authority Permit Number and dated as of November 16 1995 and covering privileges at

the above-mentioned Port Authority Facility issued by the Port Authority to the Permittee and

hereinafter called the Permit as follows

The effective period of the permission granted under the Permit shall be extended to and

including November 30 2001 unless sooner terminated or revoked as provided in the

Permit as herein amended

Effective as of April 12000 Special Endorsement No of the Permit shall be amended

as follows it being understood and agreed this deletion and amendment are not to affect

or limit the obligation of the Permittee to pay all fees due and unpaid pursuant to such

deleted and amended terms and provisions of the Permit prior to April 2000

The words November 16 1995 in the first and second lines of subparagraph ii

of paragraph shall be deemed deleted and the words April 2000 shall be

deemed substituted in lieu thereof

The words Ten Thousand Eight Hundred Dollars and No Cents $10800.00 in

the third and fourth lines of subparagraph of paragraph shall be deemed

deleted and the words Eleven Thousand Eight Hundred Eighty Dollars and No

Cents $11880.00 shall be deemed substituted in lieu thereof

Page -1-



The words Nine Hundred Dollars and No Cents $900.00 in the fifth and sixth

lines subparagraph of paragraph shall be deemed deleted and the words

Nine Hundred and Ninety Dollars and No Cents $990.00 shall be deemed

substituted in lieu thereof

The words ten percent 10% in the third line of paragraph shall be deemed

deleted and the words eleven percent 11% shall be deemed substituted in lieu

thereof

Neither the Conunissioners of the Port Authority nor any of them nor any officer agent

or employee thereof shall be charged personally by the Pennittee with any liability or held

liable to the Permittee under any term or provision of this Supplement or because of its

execution or attempted execution or because of any breach thereof

The Permittee represents and warrants that no broker has been concerned in the

negotiation of this Supplement and that there is no broker who is or may be entitled to be paid

commission in connection therewith The Permittee shall indenmify and save harmless the Port

Authority of and from all claims for commission or brokerage made by any and all persons finns

or corporations whatsoever for services in connection with the negotiation and execution of this

Supplement

Page -2-



This Supplement and the Permit which it amends constitute the cntire agreement between

the Port Authority and the Permittee on the subject matter and may not be changed modified

discharged or extended except by instrument in writing duly executed on behalf of the Port

Authority and the Permittee The Permittee agrees that no representation or warranty with

respect to this Supplement shall be binding upon the Port Authority unless expressed in writing

herein

IN WITNESS WTIEREOF the Port Authority and the Permittee have caused these

presents to be executed

Dated As of November 30 1998

THE PORT AUTHOBJTY OF NEW YORK

FRANCIS DIMOLA

ASSISTANT DIRECTOR

AVIATION DEPT

HIU1SON NEWS COMPANY
Permittee

By________
Title La President

rAPPR0vED

Q4fi7JTJ

Title
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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 

AUTHOIRIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Consent to Sublease No. AGA-405 
Supplement No. 3 
Facility: LaGuardia Airport 
Lease No.: AGA-317 

THIS AGREEMENT, made as of August 30,2003 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 Hudson-NEU-LaGuardia J.V., a New Jersey joint 
venture comprised of Hudson News Company and NEU News, Inc. (such joint venture and coporations 
acting jointly and severally hereunder and collectively referred to herein as the "Sublessee"). 

WITNESSETH, THAT: 

WHEREAS, the Lessee and Hudson News Company entered into a retail sublease dated 
December 29, 1995 (hereinafter called the "Sublease") pursuant to which the Lessee made available to 
Hudson News Company certain space upon which the Hudson News Company operates a store in the 
Central Terminal Building at the above-described Port Authority facility; 

WHEREAS, heretofore and as of January 1,1996 the Port Authority, the Lessee and Hudson 
News Company 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 Hudson News Company covering portions of the premises under the Lease (such portion 
being hereinafter called the "Space"); 

WHEREAS, the Sublease was subsequently assigned to the Sublessee with the consent of the 
Port Authority; and 

WHEREAS, the Lessee and the Sublessee have requested the consent of the Port Authority to a 
proposed Third Sublease Amendment, dated as of August 30, 2003, providing for an extension of the 
sublease, and deletion and addition of certain space to the Space, a copy of which is attached hereto and 
made a part hereof (hereinafter called the "Third 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: 

1. The Port Authority hereby consents to the Third 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. 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 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 Agreement. 
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IN WITNESS WHEREOF, the Port Authority, the Lessee and the Sublessee have 
executed these presents. 

s\ ATTEST/-'^' r ' l . ' ' _ r /' 

ATTEST: 

ATTEST; 
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THIRD SUBLEASE AMENDMENT 

This instrument is the Third Amendment to a Sublease dated December 29,1995, as amended by that 
certain First Sublease Amendment dated effective as of January 1,1996 and that certain Second Sublease 
Amendment dated as of October 25,1999 (as amended, the "Sublease") of certmn premises at the Central Terminal 
Building at LaGuardia Airport, New York City, New York between Marketplace LaGuardia Limited 
Partnership (the "Landlord") and Hudson-NEU-LaGuardia J.V., successor-in-interest to Hudson Kews Company 
(the "Tenant") d/b/a Hudson News. Terms capitalized but not defuied herein shall have the meanings given in tiie 
Sublease. 

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

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

1. Basic Data: Premises. Section 1.1 of the Sublease is hereby amended, such that the definition of 
Premises (as amended by all subsequent amendments) is hereby deleted in its entirety and is amended to read as 
follows: 

Premises: That portion of the Retail Area shown on the floor plans attached to this 
Third Amendment as Schedule A and Schedule A-1, which Premises 
includes (a) retail store Locations ALKl; ARl. ARi. BRl, BEU, CRl, 
DR2, DR6, WR3 and (b) storage space Locations CSBS5, CSBSIO 
(f/k/a CSBS2), and CSBSIOB. The square footage of each of the 
Locations that comprise the Premises is provided on Schedule A-2, 
attached hereto. The Premises contains in the aggregate approximately 
5,928 square feet. 

2. Basic Data: Term. Section 1.1 of the Sublease is hereby amended, such that the definition of the term 
of the Sublease (as amended in the Second Sublease Amendment) is hereby deleted in its entirety and is amended to 
read as follows: 

Term: Seventeen (17) years and eight (8) calendar months, beginning on 
January 1,1996, and ending on August 30,2013. 

3. Attachments: Plan Showing the Retail Area and Location of Premises. Section 1.3 of the Sublease is 
amended to remove the original and any subsequent amendments to Schedule A: Plan Showing the Retail Area and 
Location of Premises, and to replace it with a new Schedule A: Plan Showing the Retail Arcai and Location of 
Premises, a copy of which is attached to this Third Amendment. 

4. Attachments: Flan Showing the Storage Space. Section 1.3 of the Sublease is amended to remove the 
original and any subsequent amendments to Schedule A-1: Plan Showing the Storage Space, and to replace it with a 
new Schedule A-1: Plan Showing the Storage Space, a copy of which is attached to this Third Amendment. 

5. Attachments: Square Footaees of Premises and Storage Space: Section 1.3 of the Sublease is amended 
to add Schedule A-2: Square Footages of Premises and Storage Space, a copy of which is attached to this Third 
Amendment. 

6. Renovation of the Premises. Section 7.2(d) of the Sublease (as provided in the Second Sublease 
Amendment) is hereby deleted and the following new Subsection 7.2(d) is hereby added to the Sublease: 



(d) By not later than August 31,2003, Tenant shall complete the renovations to the Premises 
indicated on Schedule B-2 attached to this Third Amendment in accordance with the requirements of Sections 72 
and Si A and Schedule B of this Sublease. Tenant shall, within thirty (30) days of each fifth anniversary of the date 
of this ThiTd Sublease Amendment, at Tenant's expense, repaint and refiirbish the Premises and any part or portion 
thereof required to assure that the same are in a first-class, tenantable and attractive condition throughout the Term. 
Such work shall be in accordance with the requirements of Article 7 and Section 9.4 and Schedules B and B-2 of 
this Sublease. 

7. As modified and amended hereby, the Sublease is ratified and confirmed and remains in full.force and 
effect. This Thh-d Amendment shall inure to the benefit of and be binding upon Landlord and Tenant and their 
respective successors and assigns. 



IN WITNESS WHEREOF, the parties hereto have caused this Third Sublease Amendment to be executed, 
under seal, dated as of the 30th day of August, 2003. 

LANDLORD: 

TENANT: 

JOINT VENTURERS: 

Marketplace LaGuardia Limited Partnership 

By: Ji4ffltetfyac*iJ»GuaivUaJlnc jf 

Its VrGS^cJtliiJr 
Hereunto duly authorized 

Hudson-NEU-LaGuardia J.V. 

Hudsoifflews Company 

r-t-'-rH,-*^ 

1 Its 
Hereunto duly authorized 

NEU News, Inc. 

Hereunto duly authorized 

Hudso^News Company 

Hereunto duly authorized 

News, Inc. 

Its' ' 
'Hereunto duly authorized 



Schedule A 

Plan Showing the Retail Area and Location of Premises 
(other than the Storage Space) 

(attached) 



Schedule A-1 

Flan Showing the Location of the Storage Space 

(attached) 



Schedule A-2 

Square Footages of Premises and Storage Space 

(attached) 



Hudson News 
Master Space Listing 

Space Number 

ALKl "• 
ARl 
AR5 
BRl 
BR3 
CRl 
DR2 
DR6 
WR3 

Storaee Soace Number 

CSBS5 
CSBSIO (formerly CSBS2) 
CSBSIOB (did not exist) 

Square Footage 

- 287 (formerly 108) 
510 
245 

. 323 
250 (formerly 170) 
625 
850 
372 
734 

Square Footaae 

1280 
292 (formerly 280) 
160 (did not exist) 



. * • > 

7. Reconfigure cash/wrap buiidout. 



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

For the Port Authority of NY & N J 

STATE OF NEW YORK ) 

) ss. 
COUNTY OF NEW YORK ) 

On the / / ^ day of M^ 'wl in the year 3005; before me, the undersigned, a Notary 
Public in and for said state, personally appeared " B 0 U G S \ -£?^A^i5 ^ 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individuals^) whose name(^ is (-arc) subscribed to the within instrument and acknowledged to me 
that he/sfee/ttiey executed the same in his/hen'their capacityfres), and that by his/her/H r̂sTr 
signature(^ on the instrument, the individual(^, or the person upon behalf of w 
individual(^ acted, executed the instrument. ^--^/ ^-T/V 

(notarial seal and stamp) ^ .̂ ._- . _ ;j -.^^ ̂  
Marie M. EdWards-r 0 ' ''•fi'-

Notary Public, Stateof N^w York - ; /-
No. 01ED495969|/eL^v^'-''"''^^ 

Qualified in Kio^siCourvtyi .--''^^V 
Commission ExQ\re$%^ij^fO ..̂ "''' 

For Marketplace LaGuardia Limited Partnership 

STATE OF /YI^SSacJu^^ -H^ ) 
) ss. 

COUNTY OF /??. d d U ?-tf j c ) 

On the / j ^>) day of "J^n^Ai-yin the year-SOOf; before me, the undersigned, a Notary 
Public in and for said state, personally appeared ^~PAJL^ I 0 . hleA^f^ n ' 
personally known to me or proved to me on the basis ofsatisfactory 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. 

-£JL 
(not^al s ^ ^ ^ ; ^ 

NOTARY PUBLIC 
My commission expires June 30,2011 



For Hudson News Company 

COUNTY OF 

) 
) ss. 

) 

STATE OF OiiijOCIirseu 

On the U ^ day ofJftrUQlfl^n the year' before me, the undersigned, a Notary 
Public in and for said state, personally appeared jL{ f(^jf^^( ^ . M-U^llSO^M » 
personally known to me or proved to me on the basis ofsatisfactory 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. 

For NEU News, Inc. 

JENNY BLOUNT, • ; : . - ^ -
Notary Public. Stale of New Jersey ,^ 

My Commission Expires 
July 18. 2011 

STATE OF l ^ l / / S / / ^ / / / ^ ) 
) ss. 

COUNTY OF l / ^ ^ ^ X ^ r r ( f ) ^ 

On the (̂  fr- day otja^^T-i in the year 290^ before me, the undersigned, a Notary 
Public in and for said state, personally appeared ^UTH J ^ y / / M ^ A / H T I S 
personally known to me or proved to me on the basis ofsatisfactory 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^pon behalf of wlych the 
individual(s) acted, executed the instrument. / \ 

tnotaria^s^l and stan^) 
iUBREV AUBREY REED 

NOTARY PUBUC. / 
LAFAYETTE PARISH COUNTY LA 

My Commission is idrUfSe , 
#80119 
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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-538 
Supplement No. I 
LaGuardia Airport 

THIS AGREEMENT, effective as of August 30. 2003 (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 HUDSON NEWS COMPANY 
(hereinafter called the "Sublessee"). 

WITN;ESSETH, 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 LaGuardiia 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, 
dated as of October, 1999 for the operation of a store for the sale at retail of goods/services 
(hereinafter called the "Sublease Agreement") covering portions of the premises under the Lease 
(such portion being hereinafter called the "Space");and 

WHEREAS, heretofore and as of September 1, 1999 the Port Authority, the 
Lessee and the Sublessee entered into a consent to sublease agreement (hereinafter called the 
"Consent to Sublease"), pursuant to which the Port Authority granted its consent to the Sublease 
Agreement; and 

WHEREAS, the Lessee and the Sublessee have requested the consent of the Port 
Authority to a proposed First Sublease Amendment, dated as of August 30, 2003, providing for 
an extension of the term under the Sublease Agreement, and renovation of the Space, a copy of 
which is attached hereto and made a part hereof (hereinafter called the "First 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: 

1. The Port Authority hereby consents to the First Sublease Amendment 
subject to the terms and conditions of this Agreement. 

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 cormection 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. 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. 

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK] 



5. This 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 thePort Authority, the Lessee 
and the Sublessee. The Lessee and the Sublessee agree that no representations or wartanties shall 
be binding upon the Port Authority unless expressed in writing in the Sublease Agreement or this 
Agreement. 

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

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

(Seal) ^ 

Secreta 

ATTEST 

j / ^ Seefetary 

MARKETPLACE L 

':Marketo{a(ie 

lA LIMITED 

c.,Gojieral Partner 

(Title). f i U ^ . l'^* C»-. I ' i "' President 
(Corporate Seal) 

V ^ . . .^ t^ 

k/SrT(̂  

Approval as to 
Terms: 

PbH Authority Use Only' 

fy 
Approval as to 

Form: 

JV 

HUDSON NEWS COMPANY 

By VVV)V 

(Title) President' -' 

EWS COMPANY 

(Corporate Seal) - •̂ ŷ  -- ^̂ ^ 
Michael R. Mullaney' - / / , ;^>' 
Executive Vice President • ' ' ' 

Corporate Strategy & Development 



For Hudson News Company 

STATE OF 

COUNTY OF P j l < ^ e f \ 

rVuDjjLfS^ ) 

) 

On the i c r day of jflALOn^in the yeaftOO^efore me, the undersigned, a Notary Public 
in and for said state, personally appeared H l C h Q ^ j g_. W L C H Q H ^ ^ , personally 
known to me or proved to me on the basis of satisfactory evidence to be the mdividual(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. 

)(lJvuJtr-' 
(notarial seal and sjianifj)'.. 

JEWmBLOUNT : \- . 
Notary Public, State of New Jersev 

Mv Commission Expires 
July 18. 2011 



For the Port Authority NY & NJ 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the 5<i - day of ftJDrUHTj jn the year 2-605, before me, the undersigned, a Notary Public 
in and for said state, personally appeared -i^UG S^&ffiJ^S ^ personally 
known to me or proved to me on the basis of satisfactory evidence to be the individual(«5 whose 
name(») is (afe)- subscribed to the within instalment and acknowledged to me that he/sfee/thcy 
executed the same in his/her/thoir capacity(-ws)-, and that by his/feet/tiietr signaturefs) on the 
instrument, the individual(fi-), or the person upon behalf of which the individual(s) acted, 
executed the instrument. 

(notarial seal and stamp) 

, IViane M. Edwards 
Noiary Public, State of New York 

Qualified in K i f t ^ r C o u i ^ A ^ 
Commission Expire.s'g>.lon|-J /̂b:,% 

/?/ 

For Marketplace LaGuardia Limited Partnership | ' : < 

STATE OF /Ha-S^axhu 9 & f g ) ' \ / ' - \ 
)ss. ^ r̂t--̂ V-- \ 

COUNTY OF ^;^rf/tfSfi.x. ) ''^^'sv.--

On the (S ' rh day of J^rtaa^-yiti the year SO04, before me, the undersigned, a Notary Public 
in and for said state, personally appeared 'P^j^ { 6 . IT̂ t (jrt n f\ , 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. 

^P^»w«.(^Q^,^and stamp) 
N O T A R Y PUBLIC 

Mvrf^n'".'csionexDiresJune30.20li 



FIRST SUBLEASE AMENDMENT 

This instrument is the First Amendment to a Sublease dated October 25, 1999 (as amended, the "Sublease") 
of certain premises at Location CSDP2 in the Central Terminal Building at LaGuardia Airport, New York City, New 
York between Marketplace LaGuardia Limited Partnership (the "Landlord") and Hudson News Company 
(dyb/a Discover New York) (the "Tenant"). Terms capitalized but not defmed herein shall have the meanings given 
in the Sublease. 

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

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

1. Basic Data: Term. Section L1 of the Sublease is hereby amended, such that the definition of the Term 
of the Sublease is hereby deleted in its entirety and is amended to read as follows: 

Term: Fourteen (14) years, beginning on September 1, 1999 and ending on 
August 30,2013. 

2. Renovation of the Premises. The last two sentences of Section 7.2(b) of the Sublease are hereby 
deleted and the following provisions are hereby added to the end of Section 7.2(b) of the Sublease: 

By not later than August 31,2003, Tenant shall repaint and refurbish the Premises to assure that the same 
are in a first-class, tenantable and attractive condition, in accordance with the requirements of the Tenant's 
Guidelines for Center Section tenants, Sections 7.2 and 9.4 and Schedule B of this Sublease. Tenant shall, 
within thirty (30) days of each fifth anniversary of the date of this First Sublease Amendment, at Tenant's 
expense, repaint and reftirbish the Premises and any part or portion thereof required to assure that the same 
are in a first-class, tenantable and attractive condition throughout the Term. Such work shall be in 
accordance with the requirements of Article 7 and Section 9.4 and Schedule B of ̂ is Sublease. 

3. As modified and amended hereby, the Sublease is ratified and confirmed and remains in full force and 
effect. This Amendment shall inure to the benefit of and be binding upon Landlord and Tenant and their respective 
successors and assigns. 



IN WITNESS WHEREOF, the parties hereto have caused this First Sublease Amendment to be executed, 
under seal, dated as of the 30* day of August, 2003. 

LANDLORD: 

TENANT: 

Marketplace LaGuardia Limited Partnership 

a. Inc., its 

Hereunto duly authon 

Hudsdk News Compan 

y authorized 

Hereimto duly authorized 



THIS AGREEMENT SHALL NOT BE BINDING

THE PORT AUTHORITY UNTIL DULY EXECUTED rY

AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE AND THE SUBLESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

CONSENT TO SUBLEASE
ORGNAL

ConsentAgreement No AGA-539

Port Authority Lease No AGA-3 17

Facility LaGuardia Airport

THIS CONSENT TO SUBLEASE AGREEMENT hereinafter called the Consent made

as of September 1999 by and among THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY hereinafter called the Port Authority and MARKETPLACELAGUARDIA LIMITED

PARTNERSHIP hereinafter called the Lessee and HUDSON NEWS COMPANY dlb/a

Grandstand Sports Shop hereinafter called the Sublessee with an office and place of business at

One Meadowlands Plaza Suite 902 East Rutherford NJ 07073 whose representative is Mr Mario

DiDomizio

WFFNES SETH That

WHEREAS by an agreement of lease dated September 19 1994 bearing Port Authority

Lease No AGA-3 17 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 proposed sublease agreement between the Lessee and the Sublessee dated October 1999

pursuant to which the Lessee has made available to the Sublessee certain space in the premises

sometimes hereinafter collectively called the Space upon which the Sublessee shall operate

store to provide for the sale at retail of the goods/services set forth therein copy of which

agreement is attached hereto hereby made part hereof and hereinafter called the Sublease

Agreement

WHEREAS the applicable provisions of the Lease require and the Sublease Agreement

PA LAW DEPARTMENT
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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 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

September 1999 as follows

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

Agreement

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 Lese 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

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

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

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



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

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 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

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 chang6 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 Authoritys or the Lessees 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

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 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 Sublessees 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 Authoritys or the Lessees
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

It is hereby acknowledged and agreed by the Lessee and the Sublessee that except as

expressly provided in Section 1e 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 Sublessees 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 coimection 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 ofthe Sublessees 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 termination under Section 1e of the Lease in which event the

Port Authoritys responsibility with respect to the Sublessee shall be strictly limited to the obligation

expressly set forth in such Section 1e

Notwithstanding anything to the contrary stated in Section 3.2c of the Sublease title

to any installation ifnprovement alteration modification addition repair or replacement resulting
from work done at the Space shall be in accordance with Section 31 of the Lease and with the terms
and conditions of the application therefor Accordingly Tenant shall have no right to remove from
the Space any non-removable trade fixtures or any improvement which does not constitute personal

property except in strict accordance with the application described in said Section 31

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 modif withdraw or amend any approval
direction or designation given hereunder or pursuant hereto

Anything contained in the Sublease Agreement or this Consent to the contrary notwithstanding
nothing in the Sublease Agreement or thi.s 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

This Consent may be revoked at any time by the Port Authority without cause on thirty 30 days
notice to the Lessee and Sublessee and no such revocation shall be deemed to affect the Lease or
the continuance thereof but the Sublease Agreement shall be terminated thereby

10 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

Without limiting the generality and notwithstanding the provisions of paragraph 6b
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

particular service or utility ç..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 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 policy or policies of comprehensive 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 limitsset

forth below All the aforesaid policy or policies of insurance shall also provide or contain an
endorsement providing that the protectiQn afforded the Sublessee thejeunder with respect to any
claim or action against the Sublessee by.a third person shall pertain and apply withlike effect with

respect to any claim or action againstthe 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 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 contractual liability endorsement covering the obligations
assumed by the Sublessee under subparagraphs and hereof



Minimum Limit

Comprehensive General Liability $2000000
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

As to the insurance required by the provisions of this paragraph certified copy of

the policies or 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 binder is delivered it shall be replaced within thirty 30 days by certified

copy of the policy or certificate Each such copy or certificate shall contain valid provision or

endorsement unqualifiedly committing the insurer not to cancel terminate change or modify the

policy without giving thirty 30 dayst 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 th tribunal over the person of
the Port Authority the immunity of the Port Authority its Commissioners officers agents or

employees the governmental nature ofthe 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
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 new and

satisfactory polic.y in replacement thereof If the Port Authority at

any time so requests 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

waiver of the rights of the Port Authority or as 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 Neither the Commissioners 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 parties thereto and only with the express prior written consent of

the Port Authority

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

ATTEST

Secretary

ATTEST

THE PORT AUTHORITY OF NEW YORK
AND NEW JERS

HUDSON NEWS COMP NY

By1
Title ____ resident

Corporate Seal

General

FRANCiS fP.OLA

rr-ki UiLW
AVIATION DEPT

Title
____________________

MARK1TPLACE LAGUARDIA LIMITED

Title

Corporate Seal

1çJ





Form All-Purpose Ack N.Y rev 9/1/99

STATE OF NEW YORK

COUNTY OF NEWöRK

On the day i\ uL4n the yeai-99-- beforejnw t11 undersigned Notary Public in

and for said state personally appeared \._I Vl
personally known to me

or proved to me on the basis of satisfactory evi ence to be the individuals whose namesare subscribed

to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their

capacityies and that by his/her/their signatures on the instrument the individuals or the person upon
behalf of which the individuals acted executed the ii

On the day of the year 199 before me the undersigned Notary Public in

and for said state personally appeare Ja /7C it//i personally known to me
or proved to me on the basis of satisfactory evidence to be the individuals whose names is are subscribed

to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their

capacityies and that by his/her/their signatures on the instrument the individuals or the person upon
behalf of which the individuals acted executed the instrument

Notary Publ4c

ICOrnmQMrt ______
1F _iru_

On the day of in the year 199 before me the undersigned Notary Public in and
for said state personally appeared fr -r -z. personally known to me
or proved to me on the basis of satisfactory evidence to be the individuals whose names is are subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their

capacityies and that by his/her/their signatures on the instrument the individuals or the person upon
behalf of which the individuals acted executed the instrument

notarial seal and stamp

Catherine Bogan

Notary Public State of tew
Jersey

No 2217080

Qualified in Bergen County
Commission

Expires September 11 2003

STATE OF 71

COUNTY OF

ss

seal and stamp
M4Fy ANN GRAStJNotary iijij

State of New

Iueiis Cou
irir Aorj 27

oO

STATE OF

COUNTY OF
ss

notarial seal and
stam4pf



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-648 
Port Authority Lease No. AGA-317 
Supplement No. 1 
Facility - LaGuardia Airport 

THIS SUPPLEMENTAL AGREEMENT, dated as of February 24,2010, 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 HUDSON NEWS COMPANY d/b/a Life is Good, a corporation organized and 
existing under the laws of the state of New Jersey (hereinafter called the "Sublessee") with an office 
and place of business at One Meadowlands Plaza, Suite 1902, East Rutherford, NJ 07073, whose 
representative is Jay Marshall. 

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 19, 2003, 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, heretofore the Port Authority, the Lessee and the Sublessee entered into a 
consent to sublease agreement (hereinafter called the "Consent Agreement"), made as of September 
19, 2003, 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 24, 2010 ("First Sublease Amendment"), copy of which is attached hereto; and 

WHEREAS, the Lessee and the Sublessee request the consent of the Port Authority to the 
proposed First Sublease 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 
dates stated herein, as follows: 

1. 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 ftjll force and effect. 

3. 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 Insureds" shall mean the following enfities: 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 
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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 Consent Agreement 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 Consent Agreement for more than one (1) month in advance (excluding security 
and other deposits required under the Consent Agreement). 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 contravenfion of this Secfion 18(b)(ii); 

(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 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 the Consent Agreement; 

(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 obligafions 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 the Consent Agreement; 

(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 Secfion 18(a)(10) of the Lease) shall be an event of default under the Consent 
Agreement, which shall provide the Port Authority with the right to terminate the Consent 
Agreement 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 the Consent Agreement, as applicable. 
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5. The Consent Agreement and the Sublease, as amended, are subject to the 
requirements of the United States Department of Transportation's regulafions, 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 fiarther agreement. 
Further, the Sublessee agrees to comply with the terms and provisions of Schedule G, attached 
hereto and hereto made a part hereof. 

6. 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 
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 obligafions of the Lessee and the Sublessee under the Consent 
Agreement. 

7. 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 revocafion of the Consent Agreement 
including, without limitafion, legal proceedings inifiated 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. 

8. Labor Harmony at the Airport 
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(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 
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 nofices and reports) of any and all impending or existing labor-related disruptions and the 
progress thereof. 

If any type of strike, pickefing, boycott or other labor-related disrupfion is directed 
against the Sublessee at the Terminal, or against its operations thereat pursuant to this 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 
limitafion, revocafion of this Consent Agreement. 

(b) Labor peace agreement. The Sublessee represents that, prior to or upon 
entering into this Consent Agreement, 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 fî om an officer of the Sublessee on the Sublessee's 
letterhead that no labor organizafion (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 operafions 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 Space. 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, 
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revocafion of this 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. 

9. 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 fi'om all claims for 
commission or brokerage made by any and all persons, finns or corporations whatsoever for 
services in connection with the negotiafion and execution of this Supplemental Agreement. 

10. The Sublessee specifically agrees that it shall not interpose any claims as 
counterclaims in any summary proceeding or acfion 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. 

11. The Consent Agreement and any claim, dispute or controversy arising out of, under or 
related to the Consent Agreement 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. 

12. (a) Notwithstanding any other provision 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' nofice. 

(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, 
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. 

13. 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. 

14. Except as hereby amended, all of the terms, covenants, provisions, condifions and 
agreements of the Consent Agreement shall be and remain in ftill force and effect. 
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15. This Supplemental Agreement, together with the Consent Agreement (to which it 
is supplementary) constitutes the enfire 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. 
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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 
AND NEW JERSEY 

(Title)_ /^c/0;rcc/j. 

ATTEST MARKETPLACE LAGUARDIA LIMITED 
»ARJNaRSWlP 

[eii^mdelLflUtiarqia, Inc., General Partner 

Print Name ?„j6.r\'G-. 

(Title). President 
(Corporate Seal) 

ATTEST: HUDSON NEWS COMPANY d^/a Life is Good 

By \ k j O ^ 

Print Name 

\ k jC^ 

vnchael R. MuUaney 
Rxrcuuve Vice President 

(Title) . ,.̂ .̂,,̂ ;̂;;; j,,arex' ^ Oevel^p^CTent 
tCorporate Seal) 

j ^ ^ / T T ^ 

•Port Authority Use Only: 
Approval as to 

Terms: 

mi 
Approval as to 

Form: 

MWmi Mw/mmw 
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i-lRST SUBLLASE .AMIEN'DMENT 

This jnstrinncni is the Tirsi .Aniciidmcnl ("Tirsl Aniendmeni") to a Retail Sithleasc (the 
•'Sublease") dated September 19. 2003 between Marketplace LaGuardia Limited Partnership 
(••Landlord'') and Hudson News Company ("Tenant") for certain premises al the Central 
Terminal Building at LaGuardia Aiiport. New York City. New York known as CSDR2. 
containing approximately 956 square feci. Terms capitalized but not deHned herein shall have 
(he meanings given in ihc Sublease. 

The parlies ha\'C agreed (hat Tenant shall change its Trade Name and ihal certain other 
niodifications shall he made to the Sublease, as hereinafter provided. 

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

L Basic Data: Tenant's Trade Name. Seclion I.I of the Sublease is hereby amended 
such that the Tenant's Trade Name shall be ''Life is Good", nol ''National Geographic". Teimnt 
hereby warranLs and represents that it has the right to use Tenant's Trade Name (as amended in 
ihe preceding sentence) al the Premises for the entire Tcnn of the Sublease. 

2. Basic Data: Permitted Use. Seclion 1.1 of the Sublease is hereby amended such 
tjiat the Pemiiticd Use shall be: 

Only :is a nrsi-class. liig]i-t|Liiilily retail store for ibc display and rcisil sale nfonly ihnse iiems set 
forth on Schedule I, all of which niusi be brLindcd with ilie "'Life is Gooii" brand. 

3, Basic Data; Tenant's Required Insurance Coverage. Section 1.1 of the Sublease 
is hereby amended to add the following new language to the end of the paragraphs on Tenant's 
Required Insurance Coverage: 

'IVnani shall deliver certified copies of ilic policies iiiid-'or certificates of 
insurance cvicienciiiy such covciagc. as well as evidence of payinein of all premiums 
thereof, within ihiriy (30) days of the execiilion of this Sublease, Hach of 'fenani's 
certificates of insurance shall contain: 

(i) die rullowing siaiement known as the "Port Auihorily Immnniiy Clause'": 

"The insurer shall not. wilhoui obtaining exproxv advance permis^ioii from Out 
Cn'.iifriil Counsel of ihc Pari Auihoriiy. raise any defense involving in any way 
rlif jurisdiciion of rlw iribunal ovt-r the person of the Port Auihoriiy. ihe 
immuiiiiy of ihc Port Aiilhority. irs Commissioners, officers, agents or 
emphiyees. ihc govcrnnienl(d naiiire o/ the Port Aiilhoritv or die provisions of 
any statutes respecting sails againsi the Peat Aathorilv. " 

(iii the siaienieiii, ••cross-liability coverage is incUideii,"' 

(iii) die Port .-Xuihoriiy's agreement number (.AG.-\-41 >1 on each and ever\- page of 
the ceriiticaie of insurance, iiichiding any supijlenieniaiy pages. 
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(i\') the lollownig :is the named insiueil Ceriineaie lloldei: .Marketplace LaGuardia 
l„imiicd I'arniei.ship. Latiuardia .-Xirpori. Cenlial feniiiniil Building, "^d floor 
West, flushing. NV 11371, and 

(\') ihe filkiuing list of additional insured parties, which li.si may he changed from 

time to lime by Landlord upon iioiice to Teiiani: 

al .NL^rkelPlace Dcveliipment, Inc. 

::>;• Marketplace [,k'vclopnie[U, Limited Parinerslitp 

c) .Marketplace LaGuardia, hie. 

(I) .VlarkeiPlaee LaGuardia Limited Paiinership 

c) The Port .Authority 

t) The Gii>' of New >'ork and its offieiJils and employees 

g) The New York City [{eonomic De\'elopment Corporaiiim 

4. Indemnity by Tenant. Section 11.1 of the Sublease is hereby amended such that 
the City of New York shall be included as an indemnified parly. For the avoidance of doubt, the 
list of indemnified parties in ihe first sentence of Section I l.i, as amended by the preceding 
sentence, shall be as follows; Landlord, the directors, ofllccrs, agents and employees of 
Landlord, and those in privity of estate with Landlord, the Fori Authority, the commissioners, 
employees, representatives, directors and officers of the Port Auihorily, and the City of New 
York. 

5. Tenant's Certification- A ne\s' Seclion 16,20 is hereby added to the Sublease as 
follows; 

'fenani hereby wurrants, represents and ceriitles that Teiiaiil is not acting, directly or indirecliy, foi-
or on behalf of any peison, group, entity, or nation named by any Kxeeutive Order or the Uniieii 
Slates 'freasury Dcparimeni as a terrorist. "Specially Designated National and liiocked i'erson", or 
oiliei banned or blocked person, group, entity, nation, or traiisacu'on piiisiiaiii lo any law. order, 
ride, or regulation that is enforced or administered by die Office of Poreii;n Assets Conirol and 
that it is not engaged in this transaction, directly or imlirecily. on behalf of or instigating oi 
I'aeilitatiiig this transacdon, direcdy or indirectly, on behalf of any such person, group, entity, or 
nation, 'fenant agiees that any bicaeli of Ihe foregoing shall at Landlord's election be a default 
inuler this Sublease for which there shall be no cure, and Tenant hereby agrees to defend, 
indemnity, and iioki harmless LundlortI fiom and against any and al! chnnis. damages, losses, 
risks, iiabiliiies, and expenses (including aiiorneys" tVes and costs) arising from or related to any 
breach of the foregoing warranty, representaiion. and cenifieaiion. 'fiie provisions of this Section 
16.20 shall sunivc the expiration or earlier lerminalion of the 'fcini. 
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(''• Notice Address. Noiwiibslanding anything to ilic contrary in the Sublease, the 
notice address for Landlord's Counsel is as follows; 

Landlord's DLA Piper LLP (US) 
Coim.sel; 33 Arch Street. 26"' floor 

Boston, .MA 02110 
.Attn: -Anita S. Agajanian 

7. Raliflcalion of Std^lease. .As niodiUcd and extended hereby. Ihe Sublease is 
ratitlcd and confinned and shall remain in full force and ciJeci. This First Amendment shall 
inure lo the benefit of and he binding upon Landlord and Tenant and their respective successors 
and assigns. This First .Amendment shall not take effect without the prior written consent ofthc 
I'ort .Authority. e.Kccpl 'fenant agrees thai during an)' period prior to receipt of such consent it 
will perform all of its obligations hereunder as fully as if such First Amendment was in effect 
during such period. Tenant hereby agrees to c.xcculc the Port Aulhoriiy's cutTcnl fonn of 
consent, as the same may he revised from time lo lime by the Port Authority, with respect to this 
First -Amendment and return the satne to Landlord within five (5) days afier receipt of a request 
for execution thereof. 

[The remainder of ibis page is inicnlionally blank] 
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IN WITNF.SS WMERliOF, the parties hereto have caused ibis First Ainendment to be 
executed, under seal, dated as of the S^^^ay of b2\3^at^w^. 2010. 

LANDLORD: Marketplace LaGuardia Limited Partnership 

By; iMarketPlace LaGuarc 
"gaimilncftlnf 

TENANT: 

Name P^ | (5 . tK*.Cv 

Its P ^ l J i o i 
Hereunto duly authorized 

Hudson News Company 

By; ^. 
Name 
Its 
Hereunto duly authorized 
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Schedule 

Men's 
Football Tee's 
Baseball Tee's 
Nubby Tee's 
S/S Tee's 
L/S Tee's 
Lounge Pants 
Boxers 
Ballyward Hoodies 

Ladies 
Footbail tee's 
Nubby Tee's 
Katahdin Capris 
Lounge Pants 
Boxers 
S/S Tee's 
L/S Tee's 
Ribbed Tanks 
Feather Tee's 

Kids 
S/S Tee's 
US Tee's 
Lounge pants 
Boxers 
Ribbed Tanks 

Infants 
onzles 
two piece 
Tee's 
Pan\s 
Booties 
Rompers 
Bibs 
Blankets 

jslewborn 
Tee's 
Rompers 
Dresses 

Jewelry 
Bracelets 
Necklaces 
Earrings 
Key Chains 
Phone Homies 

Headwear 
Chill caps 
Ripstars 
Visors 
Buckets 
Youth Bucket 
Youth Chill 

Bags 
Duffles 
Smile Messenger 
Rambler Backpack 
Satchels 
Farnily Coolers 
Yoga Mat 
Tote Bags 
Cinch Sacks 
Antonia Tote 
Isabelle Tote 

Beach Stuff 
Beach Towel 
Aqua Football 
Aqua Soccer Bali 
Aqua MiniBali 
Super Balls 
Frissbee's 

Dog Products 
Ceramic Bowls 6" 
Ceramic Bowls 9" 
Collars 
Leaches 
Fetch Balls 
Boomerangs 
Launchers 6" 
Launchers 9" 

Accessories 
Lexan Water 
bottles 
Travel Mugs 
Diner Mugs 
Stress Balls 
Stickers 
Magnets 
Greeting cards 

Socks 
No shows 
Crew 
Snuggle 
Quarter 

Sandals 
fŷ ens 
Ladies 

F rames 
Assorted 
Assorted 
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SCHEDULE G 

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE ( A C D B E ) 

PARTICIPATION 

In aceordanee 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 fi*om 
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 competifiveness, 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. 

Qualificafion 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.niucp.net. 

An ACDBE must be a small business concern whose average annual receipts for the 
preceding three (3) fiscal years does not exceed S47.78 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 qualificafions 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 lawflil 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 Nafive Hawaiians; 

e. Asian-Pacific Americans which includes persons whose origins are from 
Japan, China, Taiwan, Korea, Burma (Myarmiar), 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 ease-
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 ufilize 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 fime to time. Contact 
OBJOcert(5),panynj.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 term Concessionaire shall mean the Sublessee herein. 

^ ^^yy^ 
For the Port Authority 

Inifialed: 

9.01}A 
For the Lessee 

A^4/K 
For the Sublessee 
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EXHIBIT X 

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT 

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 THE UNION: 
HUDSON NEWS COMPANY [Insert Name of Labor Organizafion] 

\ A A ^ Z M ^ BY: VUU VC,WU-'^==^ BY; 

DATE: w 1 " <-̂  I • - - I DATE: 

J ^ So"v^-^ 
For the Port Authority 

Inifialed: 

j jQ^^ 
For the Sublessee 

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

For The Port Authority Of New York & New Jersey 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the / o ? ^ day of ^ \ j ] Oj in the y ^ r 2010, before me, the undersigned, a Notary 
Public in and for said state, personally appeared X^CWCCA. h^^cixc\yy -., 
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. 

STATE OF UA 

(notarial seal and stamp) 

MICHAEL F.SCHMIDT 
Notary Public, Stale of New York 

No. 01SC6118149, 
Qualified In New York County j \ 

For Marketplace LaGuardia Limited Partnerslfipmmission Expires November 1, 20^12S 

) 
) ss. 

COUNTY OF M a ddXLV0><3 

On the CA-H day of O U^v '^ in the year2010, before me, the undersigned, a Notary 
Public in and for said state, personally appeared yOjU^SL 0 - ' ' ^ C ( 5 ^ ' ' ^ ^ ' 
personally known to me or proved to me on the basis of safisfactory 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) 

wROflm»MwnM 
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For Hudson News Company 

STATE OFI^OW JiJrseQ 
Iss. 

COUNTY OF \Oi(Qr£r\ ) 

On the 3 ^ ^ ' day of HcJLj in the year 2010, before me, the undersigned, a Notary 
Public in and for said state, personally appeared j j J C l ^ P J R - WUL()c i f^^^1 
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. 

a.nt' 
(notarial seal and stamp) 

AGA-648 supp#] - CSL MarketPlace/Hudson News Company 



Privilege i'crmil ([.GA 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. PERiMITTEE'S ADDRESS: One Meadowlands Plaza 

East Rutherford, NJ 07073 

3. PERMITTEE'S REPRESENTATIVE: Michael Mulianey 

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 /)4y'0 K(^i^^ 

(Title) ' /^c5>.r^>^/^^f'cX 
(Blea>e PrintyClearly) 

^ r f y \ ^ 

Port Authority Use Only: 

Approval as to 
Terms: 

t> 

Approval as to 
Form: 

?\ 

HUDSON NEWS COMPANY, Permittee 

By-

Name 
(Please Print C i c ^ ' ) 

(Tilled fX<^iXf/'\l0 iJlfPPresident 

J 



Trivilcm: Pcfm)l(LGA 10/09) 

TERMS AND CONDITIONS 

1. 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 lo whom it is chartered. 

(c) '"Airporr 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 lo such premises pursuant lo the terms of the City Lease. 

(d) "ApprovedAircrafi Operator' shall mean an Aircraft Operator which the General 
Manager of the Airport has authorized lo 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 ihe 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. 

(c) ''Basic Percentage Fee"' shall have the meaning given such term in Section 4(a)(i) 
hereof 

(0 ''Car^o Aircrafr shall mean aircraft engaged solely and exclusively in the 
carriage of Air Cargo, 

(g) ''Car^o Handling and Ramp Service" shall mean all or any of the following 
ser\ ices for or in connection with Air Cargo: 

(i) representation and accommodation: 

(ii) load control and communications; 

( i i i ) unit load device control, handling and administration in connection wi th 
Cargo Aircraft ; 

(iv) night 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 Hight and ground operations, maintaining station logs and llling neccssar) 
reports with governmental agencies, preparing weight and balance plans, maintaining flight 
watch and arranging hotel accommodations for flight crews; 
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(v) pickup and delivery o f A i r Cargo, air express and mail lo and from 
appropriate locations fal lowed or designated from lime to time by the Port Authori ty for such 
pickup and delivery) on the Airpor t ; 

(vi) preparation o f documentation associated with A i r Cargo, including hut not 
l imited to cargo manifests, airway bills and customs clearance documentation; 

(vi i ) distribution of A i r Cargo: 

(v i i i ) reception o f A i r Cargo to be shipped from the Airpor t ; 

( ix) temporary' warehousing, sorting and storage o f A i r Cargo; 

(x) super\ision and administration; 

(xi) courier services; 

(xi i ) guiding Cargo Aircraft in and out o f gale or loading or unloading positions 
and parking Cargo Aircraft ; 

(x i i i ) providing, posit ioning/removing, and operating appropriate uniis 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 o f crew members and other persons, ballast, potable water, mai l , air express, A i r 
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 neccssan,' and appropriate fire 
. f ight ing equipment for Cargo Aircraft ; 

(xvi) towing of Cargo Aircraft ; 

(xvi i ) ramp control tower services for Cargo Aircraft ; 

(xv i i i ) Cargo Aircraft servicing, including interior and exterior cleaning, the 
removal and disposal o f aircraft vvasie material and providing water service, cooling and heating, 
and toilet service; 

(xix) conversion operations and services consisting of the removal o f seats from 
convertible-lype aircraft, so as to convert the same lo Cargo Aircraft , and from Cargo Aircraft to 
Passenger Aircraft by the installation o f scats; 

(xx) ramp area cleaning; 

(xxi) Gatcsidc Aircraft Maintenance o f Cargo Aircraft , it being specincally 
understood, however, that Routine and Non-rouiinc Aircraft .Maintenance, as distinguished from 
Gatcside Aircraft Maintenance, is hereby prohibiled unless expressly provided for hereunder; 

(xxi i ) mobile fuel ing, on the Pcrmil lcc's own account, for automotive and other 
ramp equipment using mobile tender vehicles or other equipment as may be approved from time 
lo l ime by the General .Manager o f the Airpor t ; 
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(xxiii) the rental, on the Permittee's own account, of ground service equipmeni. 
vehicles and parts and of ramp equipmeni, 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 lo 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. 

(j) "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 
I'assenger Aircraft by installation of scats; 

(iv) ramp area cleaning services; and 

(v) ihe rental, on the Permittee's own account, of ground service equipment, 
vehicles and parts and of ramp equipment, vehicles and parts lo 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 lo 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 Stales, 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, departmenls. commissions, 
boards, bureaus or instrumentalities of the United Stales, states and political subdivisions thereof 
and all judicial, administrative, voluntary and regulatory decrees, judgments, orders and 
agreements relating lo ihc prolection of human health or the environment, and in ihe event thai 
there shall be more than one compliance standard, the standard for any of the foregoing to be thai 
which requires the lowest level of a Hazardous Substance, ihe foregoing lo include without 
limitation; 

(i) All requirements pertaining lo reporting, licensing, perrniliing, 
investigation and remediation of emissions, discharges, releases or threatened releases of 
Hazardous Substances into the air. surface water, groundwater or land, or relating lo the 
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of 
llazardous 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 lime lo 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 Lxecutive 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 ihc aircraft of an Aircraft Operator as may be performed 
in the time such aircraft is permitted to be and remain at the aircraft gate position or hardstand at 
which such maintenance is lo 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 lime to 
time designated by the Port Authority lo 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 lo 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 
ihe 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 ihe 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 lo 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 Ihe 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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polychlorinaied biphenyls (PCBs). chemicals known to cause cancer, endocrine disruption or 
reproductive toxicity, petroleum and petroleum products and substances declared lo be hazardous 
or loxic 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-Lnglish-spcaking 
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; 

baggage; 
(viii) the arrangement of ground transportation oi' crew, passengers and 

(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 Appro\'ed 
Aircraft Operator engaged primarily in the transportation of passengers by aircraft lo and from 
the Airport, 

(t) "Passenger Ramp Service" shall mean at! 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 facilit ies, provided, however, no permission is 
hereby given for the Permittee to deliver baggage from one terminal to another unless they are 
part o f the same premises; sorting baggage in baggage makeup facilit ies: and delivering baggage 
to and from interline system permittees; 

(v) guiding Passenger Aircraft in and out of gales or loading and unloading 
positions and parking Passenger Aircraft ; 

(vi) furnishing and placing in position and thereafter removing ihe necessary 
and appropriate steps, stands and power equipment for the safe and efficient loading and 
unloading o f crew, passengers, baggage, ballast, potable water, mai l , air express. A i r Cargo and 
supplies from and onto Passenger .Aircraft and trucks, and perform such loading and unloading 
and reporting irregularities; 

(vi i ) deicing to the exterior of aircraft of Approved Aircraft Operators ai such 
locations on the Ai rpor t as may from time to time be designated by the General Manager o f the 
Airport ; 

(v i i i ) providing, posit ioning/removing, and operating appropriate units for 
engine starting; 

( ix) providing a fire guard equipped wi th the necessary and appropriate lire 
f ighting equipment; 

(x) lowing o f Passenger Aircraft ; 

(xi) ramp control lower services for Passenger Aircraft ; 

(xi i ) Passenger Aircraft servicing, including exterior and interior cleaning, the 
removal and disposal o f aircraft waste material and providing water service, cooling and heating, 
toilet service, and rearranging cabin equipment; 

(x i i i ) ramp area cleaning; 

(xiv) mobile fueling on the Permitlee's own account for automotive and other 
ramp equipment using mobile lender vehicles or other equipmeni as may be approved f rom time 
lo l ime by the General Manager o f the Airport ; 

(xv) Gaieside Aircraft Maintenance of Passenger Aircraft , it being spcciHcally 
understood, however, that Routine and Non-routine Aircraft Maintenance, as distinguished from 
Gatcsidc Aircraft Maintenance, is hereby prohibited unless expressly provided for hereunder: 

(xvi) night operations and crew administration including but not l imited to 
obtaining and providing meteorological reports, brieftng and debriefing fl ight crews, preparing 
and f i l ing f l ight plans, dispatching and receiving messages in connection wi th ftighl and ground 
operations, maintaining station logs and f i l ing neccssar}' reports with govcrnmenlal agencies, 
preparing weight and balance plans, maintaining fl ight watch and arranging hotel 
accommodations for f l ight crews; 

(xvi i ) ramp transportation for crew, passengers and baggage; 

(xv i i i ) supervisory and administrative functions on behalf of .Approved Aircraf t 
Operators o f Passenger .Aircraft; 
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(xix) the rental, on the Permitlee's o\sn account, of ground service equipmeni, 
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; 

(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 lo the Authorized Service ihc 
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 lo provide 
such Authorized Service: 

(ii) any area which pursuant to a written agreement the Port Authority has 
either leased lo a third i'erson 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 he designated in writing by the Port Authority 
for the performance of such privileges by the Permittee, it being understood and agreed thai 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 stale and charge its customers lo recover the fee, or portion thereof̂ , 
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 Man-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. 

2. LfTective Date. Termination and Revocation: 
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(a) The permission hereby granted shall take effect upon Ihe Lffect ive Date. 
Noivviihstanding Item 6 appearing on the first page of this Permit, the LITcctive Date o f this 
IVrmi t shall he that date the Permittee commenced any o f the activities permitted b>' this Permit. 
The Permittee in executing this Permit represents that the Effective Dale appearing in Item 6 on 
Ihe first page o f this Pennit is the dale the Permittee commenced any o f the activities permitted 
by this Permit. I f the Port Author i ty determines by audit or otherwise thai the Permittee 
commenced any o f the activities permitted by this Permit prior to said effective date, the 
Effective Date o f this Permit shall be the dale the Permittee commenced an\' o f the activities 
permitted by this Permit and all obligations o f the Permittee under this Permit shall commence 
on such date including without l imitat ion the Permitlee's indemnity obligations and obligations 
to pay fees, 

(b) Notwithstanding any other term or condit ion hereof, the permission hereby 
granted may be revoked without cause upon thirty (30) days' written notice by the Port 
Author i ty, 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 
Author i ty i f the Pcrmitiec shall fail to keep, perform and observe each and every promise, 
agreement, condit ion, term and provision contained in this I 'crmit, including but not l imited 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 Authori ty exercises it right to revoke this Permit for any 
reason other than "wi thout cause", the Permittee shall be obligated to pay to the Port Author i ty 
an amount equal to all costs and expenses reasonably incurred by the Port Author i ty in 
connection wi th such revocation, including without l imitat ion any and all personnel and legal 
costs ( including but not l imited to the cost to the Port Authori t \ ' o f in-house legal services) and 
disbursements incurred by it arising out of, relating to, or in connection wi th the enforcement or 
revocation o f this Permit including, without l imitat ion, legal proceedings initiated by the Port 
/ \uthor i ty to exercise its revocation rights and to collect all amounts due and owing to the Port 
Authori ty under this Permit. 

(d) For the purposes of [his Permit, a default by the Permittee in keeping, performing 
or observing any promise, obligation, term or agreement set forth herein on the part o f the 
Permittee to be kept, performed or observed shall include the fo l lowing whether or not the time 
has yet arrived for Ihe keeping, performance or observance o f an>' such promise, obl igat ion, term 
or agreement: 

( i) a statement by Ihe Permittee to an\' representative of the Port Author i ty 
indicating that it cannot or w i l l not keep, perform or observe any one or more of its promises, 
obligations, terms or agreements under this Permit; 

( i i ) any act or omission o f the Permittee or any other occurrence which makes 
il improbable at the time that it w i l l be able to keep, perform or observe any one or more o f its 
promises, obligations, terms or agreements under this Permit; or 

( i i i ) any suspension o f or failure to proceed with any part of the privileges to 
be performed by the Permittee which makes it improbable at the time thai it w i l l be able lo keep. 
perform or observe any one or more o f its promises, obligations, terms or agreements under this 
Permit. 

(e) ( i) I f any type o f strike, boycott, picketing, work stoppage, slowdown or other 
labor activity is directed against the Permittee at the Airport or against any operations o f the 
Permittee under this Permit, whether or not the same is due to the fault o f 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 
and/or 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 I'ermit 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 bo 
exercised by the Port Authority prior to Ihe Effective Dale set forth in Item 6 on the first page of 
this l*ermit. 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 lY'riTiit 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 
efTeclive 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 of Rights: 

(a) The rights granted hereby shall be exercised 

(i) 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. 
ofllcers, and employees, 

(iii) if the Permittee is a partnership, by the Permittee acting onI>' 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 Ihe Permittee acting only 
through Ihc 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 lo 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 arc hereby granted lo the Permittee than the Port 
.Authority has power to grant under Ihe 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 deliver}' 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 Ihe agent or representative of the 
Port Authority for any purpose whatsoever. 

(0 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 spcciftcally 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-ftight 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 othci-wisc. 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 conslitutc a 
violation or breach of the permission herein granted. 

(i) The i'ermilicc, its employees, invitees and others doing business with it shall have 
no right hereunder to park vehicles within the Airport. 

(j) I'he words "p'^''mission'" and ''privilege" arc used interchangeably in this Permit, 
and except where expressly provided to the contrary, shall mean Ihe privileges granted by this 
Permit. 
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(c) 'fhere shall he excluded from Gross Receipts any sum paid or payable to the 
Permittee for the following. pro\lded said sum is separately staled 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 (o 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 rellected in a supplement to this 
Permit to be prepared by the Port Authority and executed by the parties hereto, 

(d) In the event the Pcrmitlce shall be permitted hereunder to provide Gatcside 
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 soleh' from the resale lo 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 lo the extent of the reasonable value of the labor provided by the 
Permittee; 

(ii) which arise solely from the use of equipmeni rented by the Permittee from 
a third party which monies are separately stated lo 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 Permiiiee, 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 da\s. 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 ihc 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 lo 
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 hy Ihe customer, then the fair market 
value thereof as determined by the Port Authority shall be included in Gross Receipts, 
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(f) Without l imi t ing any other provisions o f this i 'crmi l regarding Gross Receipts, in 
those instances where the Permittee provides any services or goods along with other services and 
goods lo the same Person ( including without l imitat ion those instances where a service is part o f 
or is included wi th in a group o f other services and rendered for a single price, and where a 
service is performed by Ihe Permittee pursuant to agreement for the exchange of services or 
goods) the Permittee agrees that the value ascribed lo the performance o f such service by Ihe 
Permittee shall be the fair and reasonable value thereof as determined hy the Port Authori ty. 

(g) Without l imi t ing the requirement for Port Author i ty approval, i f the Permittee 
conducts any privilege or any portion thereof through the use of a contractor or other third party 
which is not a I'ort Authori ty permittee and where the payments for any o f the foregoing are 
made to such contractor rather than to the Permittee, said payments shall be deemed amounts, 
monies, revenues, receipts and income paid or 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 jo in t 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 Ihe time o f execution o f 
this Permit and without l imi t ing the generality o f any other term or provision hereof, the 
Permittee agrees to submit monthly statements o f Gross Receipts as provided in this Section and 
to pay, at the time o f execution and delivery o f this Permit to the Port Author i ty, all fees and 
other amounts due under this Permit for the period from the Effective Date to the time of 
execution and delivery o f this Permit by the Permittee. 

( j) Without l imi t ing any other provision o f this Permit, i l is hereby specifically 
understood that the failure lo set forth all the classes o f Persons, ail o f the locations served or all 
o f the types of services or activities performed by the Pcrmillee in its exercise o f ihe privileges 
granted liereunder as of the EfTeclive i^atc, or the failure lo, by appropriate supplement, revise 
this l*ermii lo reflect any additional classes o f Persons, locations served, or services or activities 
performed by the Permittee subsequent to said Effective Date, shall not aiTect the inclusion in 
Gross Receipts hereunder o f 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 conslilule Port Authori ty consent or be deemed to imply that the necessary Port 
Author i ty consent (to be reflected in a supplement to the Permit) with respect lo such additional 
classes o f i'ersons, locations, services or activities w i l l he given. 

(k) The Basic Percentage Pee and any other fees payable under this Permit shall be 
subject to increase from lime lo l ime upon thirty (30) days' notice t>om the Port Author i ty to the 
Permittee, given by the General Manager of the Airport or such other representative as the I'ort 
Author i ty may substitute from time to time by notice lo the Permittee, and upon the efTeclive 
dale o f the increase set forth in such notice the fees payable by the Pcrmillee under this Permit 
shall be as set forth in said notice. In the event wi thin ten (10) days after the Permittee receives 
such notice from the Port Au ihor i iy . the Permittee notifies the Port Author i ty ihat the Permittee 
docs 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 o f business on the day preceding 
the effective date o f the increase, as set forth in the Port Author i ty 's notice to the Permittee. I f 
the Permittee does not so notify the Port Author i ty , the increased fees shall become effective on 
the date set forth in the I'ort Author i ty 's notice as aforesaid. No cancellation of this l"'crniil and 
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the permission granted thereunder pursuant lo this paragraph (k) shall be construed lo relieve the 
Permittee o f any obligations or liabilities hereunder which shall have accrued on or before the 
efTeclive dale o f such cancellation. 

(I) Without l imi t ing any term or provision of this Permit, in the event the Permittee 
performs (x) any service, other than the Authorized Service at Ihe Airpor t , or (y) any service 
( including Ihe Authorized Service) at any other i*ort Authori ty faci l i ty, whether such 
performance is the subject of a written agreement by and between the Port Authori ty and the 
Permittee, the Permitlee hereby agrees that it w i l l pay to the Port Author i ty any and all lees 
and/or charges applicable lo such service. The Permitlee also agrees that, at the request o f the 
Port Author i ty, it w i l l enter into the appropriate agreement wi th the Port Authori ty providing 
permission for the Permittee lo perform such service. 

5. Security Deposit: 

(a) ( i) Provided that an amount is set forth in item 8 on the first page of this 
I*ermit (the "Required Security Deposit"), and, provided, further, the amount o f said Required 
Security Deposit is less than $20,000.00, upon the execution of this Permit by the i 'crmiltee and 
delivery thereof to the Port Author i ty , the Permitlee shall deposit with ihe Port Author i ty (and 
shall keep deposited throughout the effective period o f the permission under this I^crmit) the 
Required Security Deposit, either in cash, or bonds o f the United States o f America, or of the 
State of New Jersey, or o f the State of New York, or o f the Port Authori ty o f New York and New 
Jersey, having a market value o f that amount, as security for the fu l l , faithful and prompt 
performance o f and compliance wi th , on the part o f the Permitlee, all o f the terms, provisions, 
covenants and conditions o f this Perinit on its part to be fu l f i l led, kept, performed or observed. 
Bonds qual i fy ing for deposit hereunder shall be in bearer form but i f bonds o f that issue were 
offered only in registered form, then the Permittee may deposit such bonds or bonds in registered 
form, provided, however, thai the Port Author i ty shall iie under no obligation to accept such 
deposit o f a bond in registered Ibrm unless such bond has been re-registered in the name o f the 
I'ort Author i ty (the expense o f such re-registration to be borne by the Permittee) in a manner 
satisfactory lo the I*ort Authori ty. The Permittee may request the Port Author i ty to accept a 
registered bond in ihc Permittee's name and i f acceptable lo the Port Authori ty the Permittee 
shall deposit such bond together wi th an irrevocable bond power (and such other instruments or 
other documents as the i*ort Author i ty may require) in form and substance satisfactory to the i'ort 
Author i ty. In the event ihc Required Security Deposit is returned to the Permittee, any expenses 
incurred by the Port Authori ty in re-registering a bond to the name o f the Permittee siiali be 
borne by the Permittee. In addition lo any and all other remedies available lo it, the Port 
Authori ty shall have the right, at its option, at any time and from time lo t ime, wi th or without 
notice, to use the Required Security Deposit, or any part thereof in whole or partial satisfaction 
o f any o f its claims or demands against the Penniiiee. There shall be no obligation on Ihe Port 
Author i ty 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 o f this Permit on the part of the 
Permittee. With respect lo any bonds deposited by the i 'crmil iee. the Port Author i ly shall have 
the right, in order to satisfy any o f its claims or demands against the Pennittee, lo sell the same in 
whole or in part, at any l ime, and from lime to t ime, with or without prior notice at public or 
private sale, all as determined by the Port Author i ty , together wi th the right to purchase the same 
at such sale free o f all claims, equities or rights o f redemption o f the Permitlee. The Permittee 
hereby waives all right to participate therein and all right to prior notice or demand o f the amount 
or amounts of the claims or demands o f the Port Author i ly against the Permittee. l"he proceeds 
o f every such sale shall be applied by the l^orl Aulhor i ty first to the costs and expenses of the 
sale ( including but not l imited to advertising or commission expenses) and then lo the amounts 
due the Port Authori ty from the Permittee. Any balance remaining shall be retained in cash 
toward bringing the Required Security Deposit lo the sum specified in Item 8 on the first page o f 
this Perinii. In the event ihai the Port Authori ty shall at any time or times so use the Required 
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Security I^eposil, or any part thereof, or i f bonds shall have been deposited and the market value 
thereof shall have declined below ihc amount set forth in Item 8 on the first page o f this Permit. 
the Permittee shall, on demand o f ihe I'ort Authori ty and within two (2) days thereafter, deposit 
wi th the Port .Authority additional cash or bonds so as lo maintain the Required Security Deposit 
at all l imes to the ftill amount above staled in Item 8 on the firsi page o f ihis I^ermit, and such 
additional deposits shall be subject to all the conditions o f this Section. After the expiration or 
earlier revocation or termination o f the effective period o f the permission under this Permit, and 
upon condit ion that the Pcrmillee shall then be in no wise in default under any part of this 
Permit, and upon writ ten request therefor by the Permittee, the Port Authori ty w i l l return the 
Required Security Deposit lo ihe iV'rmiliee less the amount o f any and all unpaid claims and 
demands ( including estimated damages) o f ihe l^ort Author i ly by reason o f any default or breach 
by the l^errnitlee of this I^ermil or any part thereof The Permitlee agrees thai it w i l l not assign or 
encumber the Required Security Deposit, 7"hc I'ermiltee 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 Aulhor i ty is or may hereafter be entitled or 
authorized by law lo retain or to charge in connection therewith, whether as or in lieu o f an 
administrative expense, or custodial charge, or otherwise; provided, however, that the Port 
Authori ty shall not be obligated by this provision lo place or to keep cash deposited hereunder in 
interest-bearing bank accounts, 

( i i ) In lieu o f the Required Security Deposit made in the form described above 
in paragraph (a)(i), the i^ermittec may at any l ime during the effective period o f the permission 
granted under this Permit ofTcr lo deliver lo the Port Author i ty, as security for all obligations o f 
the [Permittee under this i^crmii, a clean irrevocable letter o f credit issued by a banking institution 
satisfactory to the l^ort Aulhor i ty and having its main off ice wi th in the Port o f New York 
District, in favor of the Port Author i ty in the amount of the i^cquired Security Deposit. The 
form and terms of such leiler o f credit, as wel l as the institution issuing it, shall be subject to the 
prior and continuing approval of ihe Port Authori ty. Such letter o f credit shall provide that il 
shall coniinue throughout the effective period o f the permission granted under this Permit and for 
a period o f not less than six (6) months thereafter; such continuance may be by provision for 
automatic renewal or by substitution o f a subsequent satisfactory letter. Upon notice of 
cancellation o f a letter o f credit, the i \ ' rmit tee agrees that unless, by a date twenty (20) days prior 
to the effective date o f cancellation, the letter o f credit is replaced by security in accordance wi th 
paragraph (a)(i) o f this Section or another letter o f credit satisfactory to the Port Author i ty , the 
i'ort Author i ly may draw down ihe full amount thereof and ihereaftcr ihe Port Author i ty w i l l 
hold the same as security under paragraph (a)(i) o f this Section, Failure to provide such a letter 
of credit at any l ime during ihc effective period of the permission granted under this Permit. 
valid and available to the Port Author i ty, including any failure of any banking institution issuing 
any such letter of credit previously accepted by the Port Author i ly to make one or more 
payments as may be provided in such letter o f credit, shall be deemed to be a breach o f this 
Permit on the part o f the I'ermillee. Upon acceptance o f such id ler o f credit by the Port 
Author i ly , and upon request by the Permiltce made thereafter, the Port Author i ty wi l l return the 
Required Security Deposit, i f any. iherciofore made under and in accordance with the provisions 
of paragraph (a)(i) o f this Section, The Permitlee shall have the same rights to receive such 
Required Security Deposit during the existence o f a valid letter o f credit as il would have to 
receive such sum upon expiration o f the effective period o f the permission granted under this 
Permit and ful f i l lment of the obligations of Ihe Permittee hereunder. I f the Port Author i ly shall 
make any drawing under a letter o f credit held by the Port Author i ly hereunder, the Permitlee on 
demand of the Port Author i ly and within two (2) da\'s thereafter, shall bring ihe letter o f credit 
back up to its fu l l amount. 

(b) Provided that a Required Security Deposit amount is set forth in Item 8 on the 
first page o f ihis Permit, and, provided, further, the amount of said Required Security Deposit is 
equal lo or greater than $20,000.00, upon the execution of this i*ermil by the Permittee and 
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delivery thereof to the Port .Authority, the Permiuce shall deliver to ihe Port .Authority, as 
.security for the ful l , faithful and prompt performance o f and compliance wi th , on the part o f the 
Pcrmillee, all o f the lerms, provisions, covenants and conditions o f the Permit on ils part lo be 
ftiltllled, kept, performed or observed, a clean irrevocable letter o f credit issued by a banking 
institution satisfactory lo the Port Author i ty and having its main office within the Port o f New 
York District and acceptable to the Port Aulhor i ty , in favor of the Port .Authority, and payable in 
ihe i'ort o f New York Dislr ic i in ihe amount of the Required Security Deposit. The form and 
terms of such letter o f credit, as wel l as the institution issuing it, shall be subject to the prior and 
continuing approval o f the Port Authori ty. Such letter o f credit shall provide that it shall 
continue throughout the effective period o f the permission granted under this i 'ermil and for a 
period o f not less than six (6) months thereafter; such continuance may be by provision for 
automatic renewal or by substitution of a subsequent clean and irrevocabfe satisfactory letter o f 
credit. I f requested by the Port .Authority, said leiler o f credit shall be accompanied by a letter 
explaining the opinion o f counsel for the banking institution that the issuance o f said clean, 
irrevocable letter of credil is an appropriate and valid exercise by the banking institution of the 
corporate power conferred upon i l by law. Upon notice of cancellation o f a letter o f credit, the 
Permittee agrees thai unless the letter of credit is replaced by another letter o f credit satisfactory 
to the Port Authorit>' by a date not later than twenty (20) days prior to the effective date of 
cancellation, the I\")rt .Authority may draw down the full amount thereof and thereafter the Port 
Authori ty w i l l hold the same as security. Failure lo provide such a letter of credil at any time 
during the effective period o f the permission granted under this i'ermit val id and available lo the 
Port .Authorily, including any failure o f any banking instituiion issuing any such letter o f credit 
previously accepted by the Port Aulhor i ty lo make one or more payments as may be provided in 
such letter o f credi l , shall he deemed lo be a breach o f this Permit on the part of the l*ermitlee. I f 
the Port Author i ty shall make any drawing under a letter o f credit held by the Port .Authority 
hereunder, the Pennittee, upon demand by the Port Author i ly and wi th in two (2) days thereafter, 
shall bring the letter o f credil back up lo the amount o f ihe Required Security i^eposil. No action 
by the Port Aulhor i ty pursuant to the lerms o f any letter o f credit, or any receipt by the Port 
Aulhor i ty o f funds from any bank issuing such letter o f credil, shall be or be deemed to be a 
waiver o f any default by the Permitlee under the terms o f this Permit, and all remedies under this 
Permit and o f the Port Author i ty consequent upon such default shall not be afTecled iiy the 
existence o f a recourse to any such letter o f credil. 

(c) The Permittee acknowledges and agrees that the Port Author i ly reserves the right, 
in its sole discretion at any lime and from lime lo l ime upon sixty (60) days' notice to the 
IVrini t lee, lo adjust the amount o f the Required Security Deposit. Not later than the efTeclive 
date set forth in said notice b\' the Port Auihor i iy , the Permitlee shall furnish additional cash or 
bonds, as provided for in paragraph (a) above, or an amendment to. or a replacement o f 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 o f credil shall thereafter 
constitute the Required Security Deposit required under this Section. 

(d) I f the Permittee is obligated by any other agreement to maintain a security deposit 
with the Port Author i ty to insure payment and performance by the Permiltce o f all fees, rentals, 
charges and obligations which may become due and owing lo the i*ort Author i ly 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 o f the l^ermittee under ihis Permit and as security hereunder as wel l as under 
any such other agreement and all provisions of such other agreement wi th respect to such 
obligations and any obligations thereunder of the i^ort Author i ly as lo the security deposit are 
hereby incorporated herein hy this reference as though ful ly set forth herein and hereby made a 
part hereof The termination, revocation, cancellation or expiration o f any other agreement to 
which such security shall apply or any permitled assignment o f such other agreement shall not 
afTect such obligations as to such security which shall coniinue in ful l force and cfTccl hereunder. 
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6. Permittee's Operations: 

(a) The Permiltce shall provide to the Port Authority, upon request of ihe Port 
Authorily from lime to lime, such information and data in connection \silh the permission 
granted hereunder as the Port Aulhority may request and shall, if so requested by the Port 
Aulhority. make periodic reports thereof to the i*ort Authority utilizing such forms as may be 
adopted by the Port Aulhority for such purpose, 

(b) The IVrmiltec shall daily remove from the Airport by means of facilities pro\lded 
by il ait garbage, debris and other waste inaieriai (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 sanitar)' condition, in suitable garbage and waste receptacles, 
Ihe same to be made of metal and equipped with tight-filling covers, and to he of a design safely 
and properly to conlain whalcver malenal 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 l*eriniilce 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 Aulhority. No facilities of the Port 
Authority shall be used for such removal unless wiih 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 hounding the Airport. 

(c) The Permittee shall at all limes that areas of the Airport arc being used for the 
privileges permitted hereunder, maintain said areas in a clean and orderly condition and 
appearance. The I^ermiltce 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 efTcct on the paving or other surface of the ramps or other areas upon which it 
performs the privileges authorized by this Perinil resulting from ils operations hereunder. The 
Permittee shall repair, replace, repave or rebuild, or at the Port Authority's election, the 
Permittee shall pay lo the Port Aulhority the cost lo 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 l*ermittee 
or its employees, agents or contractors except for reasonable wear and tear arising out of ils 
operations thereon. 

(d) .A principal purpose of the Port Authorily in granting the permission under this 
Permit is lo have available at the Airport, the privileges which the Permittee is permitted to 
render hereunder. The Permitlee agrees that il will conduci a first-class operation and will 
furnish all fixtures, equipmeni, 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 lime and from time to time. The Port Aulhority may, at 
any time and from lime lo lime, without prior notice or cause, withdraw or modify any 
designalion, approval, substitution or redcsignation given by ii hereunder. 

(f̂  In the event of any injury or death lo any person (other than employees of the 
i'cnniliee) at the Airport when caused by the Permittee's operations, or damage to any property 
(other than ihe Permitlee's property) at the Airport when caused by the Permitlee's operations. 
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the Permittee shall immediately notify the i*ort Author i ty and promptly thereafter furnish to the 
i'ort Author i ly copies o f all reports given lo the Permittee's insurance carrier. 

(g) The operations o f the Permittee, ils employees, invitees and those doing business 
wi th 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 Permitlee shall provide and its employees shall wear or 
carry badges or other suitable means of identif ication and the employees shall wear appropriate 
uniforms. The badges, means of identincation and uniforms shall be subject to the written 
approval o f the General Manager of the Airport . The Port Author i ty shall have the right to object 
to the i 'crmil iee as lo the demeanor, conduct and appearance o f the Permitlee's employees, 
invitees and those doing business with it, whereupon the i*ermittee wi l l take all steps necessary 
10 remove the cause o f the objection. 

(h) The Permittee shall promptly repair or replace any property o f the Port Author i ly 
damaged by the Permittee's operations at the Airport . 

7, Indemnily: 

(a) The Permittee shall indemnify and hold harmless the Port Aulhor i ty , ils 
Commissioners, off icers, employees and representatives, from and against (and shall reimburse 
the Port Author i ly for the Port Author i ty 's costs and expenses including legal costs and expenses 
incurred in connection wi th the defense of) all claims and demands of third l^-rsons including but 
not l imited to claims and demands for death or personal injuries, or for property damages, arising 
out o f any default o f the Permitlee in performing or observing any term or provision of this 
Permit, or out o f the operations o f the Penniltee hereunder, or out o f any o f the acts or omissions 
o f the i^ermitiee, ils ofl lcers, employees or I*crsons who are doing business wi th the Penniltee 
arising out o f or in connection wi th the activities permitted hereunder, or arising out o f the acts 
or omissions of the Permitlee, ils olTicers or employees at ihe Airport , including claims and 
demands o f ihe City against the Port Authori ty for indemnification arising by operation o f law or 
through agreement o f the Port Author i ly wi th the said City. 

(b) Without l imit ing any other term or provision hereof the Permittee agrees lo 
indemnify and hold harmless the Port Aulhor i ty. its Commissioners, officers, employees, agents 
and representatives o f and from any loss, l iabi i i ty, expense, suit or claim for damages in 
connection with any actual or alleged infringement o f any patenl, trademark or copyright, or 
arising from any alleged or actual unfair competit ion or other similar claim arising out of the 
operations o f the Permittee under or in any wise connected with this Permit. 

(c) Without l imi t ing any other term or provision hereof, the Permittee shall 
indemnify the i^ort Author i ty and hold it harmless against all claims and demands o f third 
Persons lor damage to any aircraft cargo or baggage or any other property handled or delivered 
pursuant to the permission granted hy this Permit. 

(d) I f so directed, the Permittee shall at ils own expense defend any suit based upon 
any such claim or demand set forth in paragraphs (a), (b) and (c) above (even i f 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 o f the l ^ r t Aulhor i ty, raise any defense 
involv ing in any way the jur isdict ion of the tribunal over the person of the Port Author i ty , the 
immunity o f the Port Author i ty , ils Commissioners, officers, agents or employees, the 
governmental nature o f the Port Authori ty, or the provisions o f any statutes respecting suits 
against the Port Aulhor i ty. 

8. Liabi l i tv Insurance: 
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(a) The Permiltce, in ils own name as insured and including the Port .Authority as an 
additional insured, shall maintain and pay the premiums during the effective period of ihe Permit 
on a policy or policies of Commercial General Liability Insurance, including premises-opcralions 
and products-completed operations and covering bodily-injurv liability, including death, and 
property damage liability, none of the foregoing to coniain 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 llem 9 on the first page of this i\'rmil. 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 
Slate Workers' Compensation Law for those employees of the l^ermitlee employed in operations 
conducted pursuant to this i*ermii at or from the Airport. In the event the l*ermitlee 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 thi.s Permit. 

(b) Each policy of insurance, except for ihe Workers' Compensation and Employers 
Liability Insurance policies, shall also conlain an iSO standard "separation of insureds"' clause or 
a cross liability endorsement providing that the protections afTorded the Permittee thereunder 
with respect to any claim or action against the Permitlee by a third person shall pertain and apply 
with like elTect with respect lo any claim or aclion against the Permittee by the Port Authorily 
and any claim or aclion against ihe Port Authorily by the Permittee, as if the I'ort Auihoriiy were 
the named insured thereunder, hut such clause or endorsement shall not limit, vary, change or 
affect the protections afforded the Port Aulhority thereunder as an additional insured. lEach 
policy of insurance siiall also provide or conlain a contractual liability endorsement covering the 
obligations assumed by the Permiltce 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 I'ort Aulhority for adequacy of lerms, conditions and limits of coverage ai any time and 
from lime to lime during the effective period of permission granted under this i\'rmil. The Port 
Authority may, at any such lime, require additions, deletions, amendmenis 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 Authorily may 
deem required and the I'ermittce shall prompily comply iherewith, 

(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 Aulhority, liach policv shall conlain a provision or endorsement that 
t h • • - . . . ^ . ^ 

of 
th . , . ......,, ^...., ..^ .,, ... ^ 
agents or employees, the governmental nature of the Port Authority or the provisions of an\ 
statutes respecting suils against the Port Authority." The foregoing provisions or endorsements 
shall be recited in each policv or certificate lo be delivered pursuant to ihe following paragraph 

(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 Port Authority upon 
execution and delivery of this Permit by the Permittee lo the Port Aulhority. In the event any 
binder is delivered it shall be replaced wiihin thirty (30) days by a certified copy of the policy or 
a certincalc of insurance. Any renewal policy shall be evidenced by a renewal certificate of 
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insurance delivered lo the Port Authority at least seven (7) days prior to the expiration of each 
expiring policy, except for any policy expiring after the dale of expiration of this Permit. The 
aforesaid insurance shall be wriilen 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 unsalisfactorv 
to the Port -Authority, the Permiiiee shall promptly obtain a new and satisfactory policy in 
replacement, if the Î ort Authority at any time so requests, a certified copy of each policy shall 
be delivered to or made available for inspection by the Port Aulhority, 

(0 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 ihe Permitlee under 
this Permit. The foregoing insurance requirements shall not constitute a representation or 
warranty as to the adequacy of the required coverage lo protect the Permittee \\ith respect to the 
obligations imposed on the Permittee by this Permit or any other agreement or by law, 

9. Special lindorsemenis: 

The Permittee hereby agrees to the terms and conditions of the endorsements attached 
hereto, hereby made a part hereof and marked "Special Endorsements". The lerms 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 lo insist upon the strict performance of any agreement, 
lerm or condition of this I'ermit or to exercise any right or remedy consequent upon a breach or 
default thereof, and no extension, supplement or amendment of ibis 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, lerm or condition of this Permit lo be performed or complied with 
by the Pcrmillee. and no breach or default thereof shall be waived, altered or modified except b\' 
a written instrument executed hy the Port Authority. No waiver by the Port Aulhority of any 
default or breach on the part of the Permitlee in performance of any agreement, lerm or condition 
of this Permit shall afTect or alter this Permit but each and every agreement, lerm and condition 
thereof shall continue in full force and efTcct with respect to any other then existing or 
subsequent breach or default thereof 

11. Removal of Propcrtv: 

The personal property placed or installed by the Permittee at the Airport shall remain the 
property of the Pennittee 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 al Ihc Airport after the effective dale of such expiration, revocation, 
cancellation or termination shall be deemed abandoned by the Permittee and may be removed 
and disposed of by the i'ort Authority in any manner it so determines in ils sole discretion and all 
Ihe proceeds of any removal or disposition shall be retained by the Port Authorily for its account 
and all costs and expenses of such removal and disposition shall be paid to the i'ort Authority by 
the Permittee when billed. 

12. Permittee's Representative: 
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The Pemiil iee's representative specified in l lem 3 on the first page o f this Permit (or such 
substitute as the I'ermittce may hereafter designate in wr i t ing) shall have full authority to acl for 
the Permittee in connection wi th this Permit, and any act or thing done or to be done hereunder, 
and lo execute on the Permittee's behalf any amendmenis or supplements to this Permit or any 
extension thereof and to give and receive notices hereunder. 

13. Notices: 

l.-xcept where expressly required or permitled herein lo be oral, all notices, directions, 
requests, consents and approvals required to be given to or by either party shall be in wr i t ing, and 
all such notices given by the Port Author i ly to the Permittee shall be val idly given i f sent by 
registered or certified mail addressed to the Permittee al the address specified on the first page 
hereof or al the latest address that ihe Permitlee may substitute therefor by notice to the Port 
Aulhor i ty , or left al such address, or delivered to the Permittee's representative. Any notice from 
Ihe Pcrmillee lo ihe Port Author i ty shall be validly given i f sent by registered or certif ied mail 
addressed lo the I^xecutivc Director o f the Port Authori ty al 225 Park Avenue South, New York, 
New York 10003 or al such other address as the Port Aulhor i ty shall hereafter designate by 
notice to the i'ermittce, i f mailed, the notices herein required to be given shall be deemed 
efTeclive and given as o f the date o f the certified or registered mai l ing thereof 

14. l.,ate Charges: 

I f the Pcrmillee should fail lo pay any amount required under this i^ennit when due to the 
Port .Authority including without l imitat ion any payment of any fixed or percentage fee or any 
payment o f ut i l i ly or other charges, or i f any such amount is found to be due as the result o f an 
audit, then, in such event, the Port Aulhor i ty may impose (by sialcmcni. bi l l or otherwise) a lale 
charge wi th respect to each such unpaid amount for each late charge period (hcreinbelow 
described) during the entirely o f which such amount remains unpaid, each such talc charge nol to 
exceed an amount equal lo eight-tenths o f one percent o f such unpaid amount for each late 
charge period, l l i e re shall be twenty-four (24) late charge periods on a calendar year basis; each 
late charge period shall be for a period o f al least fifteen (15) calendar days except one late 
charge period each calendar year may be for a period o f less than fifteen (15) (but not less than 
thirteen (13)) calendar days. Without l imi t ing the generality o f the foregoing, late charge periods 
in ihe case o f amounts (bund lo have been owing lo the I'ort Aulhor i ty as the result o f Port 
Author i ty audit findings shall consist o f each lale charge period fo l lowing the date the unpaid 
amount should have been paid under this Permit, Each lale charge shall he payable immediately 
upon demand made at any time therefor by the Port Aulhor i ty, No acceptance by the Port 
Author i ty of payment o f any unpaid amount or o f any unpaid late charge amount shall be 
deemed a waiver o f the right o f the Port Author i ty lo payment of any late charge or late charges 
payable under the provisions o f this Section with respect to such unpaid amount. Nothing in ibis 
Section is intended to. or shall be deemed to, affect, alter, modi fy or diminish in any way (i) any 
rights of the Port Author i ly under this Permit, including without l imitat ion the i^ort Author i ty 's 
rights set forth in Section 2 of these Terms and Conditions, or ( i i ) any obligations o f the 
i 'ermittce under this i 'ermit. in the event that any lale charge imposed pursuant lo this Section 
shall exceed a legal maximum applicable to such lale charge, then, in such event, each such lale 
charge payable under this Permii shall be payable instead at such legal maximum, 

15. Non-discrimination: 

(a) Without l imi t ing the generality o f any o f the provisions of this Permit, the 
Permittee, for itself, its successors in interest and assigns, as a part o f the consideration hereof, 
docs hereby agree that (1) no person on the grounds o f race, creed, color, national origin or sex 
shall be excluded from participation in, denied the benefits o f 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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i'ermit, (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 ihe grounds of 
race, creed, color, national origin or sex shall iu' excluded from participation in, denied the 
benefits of or otherwise be subject to discrimination, (3) thai the Permittee shall use any space al 
the Airport and exercise any privileges under this Permit in compliance with ail other 
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, i^epartment of 
'fransportation. Subtitle A, Office of the Secretary, the Department of Transportation-
EfTeclualion of Title VI of the Civil Rights Acl 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 lime lo time may be applicable lo the 
Permitlee's operations thereat, whether by reason of agreement between ihe i'ort Authorily and 
ihe United States Government or otherwise, 

(b) The Permiltce shall include the provisions of paragraph (a) of this Section in 
every agreement or concession il may make pursuant lo 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 Aulhority a right to take such action as the United 
Stales may direct to enlbrce such provisions. 

(c) The Permittee's noncompliance with the provisions of this Section shall conslitutc 
a material breach of this Permit. Without limiting any other lerm 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 Pcrmitlce of any of the above non-discrimination provisions, the I'ort Authorily 
may take any appropriate action lo enforce compliance or by giving twenty-four (24) hours' 
noiice, may revoke this I'ermit 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 i*orl Authority ma\' take 
such action as the United Stales may direct. 

(d) Without limiting any other term or provision hereof the i'ermittee shall indemnify 
and hold harmless the i'ort Authority from any claims and demands of third Persons, including 
the United States of .America, resulting from Ihe Permiltee's noncompliance with any of ihc 
provisions of this Section and the i^ermitiee shall reimburse the Port Authority for any loss or 
expense incurred by reason of such noncompliance. 

(e) Nothing contained in ibis Seciion shall grant or shall be deemed to grant to the 
Permittee the right lo transfer or assign this Permit, to make any agreement or concession of the 
lypf mentioned in paragraph (b) hereof, or any righl lo perform any construction on any space at 
the Airport, or any right to use or occupy any space at the Airport, 

16, Affirmative Aclion: 

I'he Permittee assures that it will undertake an affirmative action program as required by 
14 CFR Part 152, Subpart E, lo 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 i\irt 152, Subpart E. The I'cmiiltee 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, 'ilie Permittee assures thai it will require that its covered 
suborganizaiions provide assurances to the I'ermittce that they similarly will undertake 
affirmative action programs and that they will require assurances from their suborganizaiions. as 
required by 14 CFR Part 152, Subpart E, to the same efTcct. 

17, Rules and Regulations: 
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(a) The Permitlee shall observe and obey (and compel its officers, employees, guests, 
invitees, and those doing business wi th i l , lo observe and obey) the rules and regulations and 
procedures o f the Port Author i ly now in effect, and such further reasonable rules and regulations 
and procedures wl i ich may from lime to l ime dur ing the effective period o f this Permit, be 
promulgated by the i^ort Author i ly for reasons o f safety, health, preservation of propert>' or 
maintenance o f a good and orderly appearance o f the Airport or for the safe and efficient 
operation o f the Airport . The Port Author i ty agrees that, except in cases o f emergency, il shall 
give notice to the Permittee o f every rule and regulation hereafter adopted by it at least f i \ c (5) 
days before the Permitlee shall be required lo comply therewith. 

(h) The i^ermittee shall promptly observe, comply wi th and execute the provisions o f 
any and all present and future rules and regulations, requirements, orders and directions o f the 
New York I^oard of Fire Underwriters and the New York 1-lre Insurance Exchange, and any 
other body or organization exercising similar functions which may pertain or apply to the 
Permiltee's operations hereunder. I f by reason o f the Permittee's failure lo comply wi th the 
provisions o f this Section, any fire insurance, extended coverage or rental insurance rate on the 
Airport or any part thereof or upon the contents of any bui lding thereon, shall al any l ime be 
higher ihan i l otherwise would be, then the i^ermiilee shall on demand pay the i'ort Author i ty that 
part of all fire insurance premiums paid or payable by the Port Author i ty which shall have been 
charged because of such violation by the i^ermittee. 

1 8. Prohibited Acts 

(a) 'fhe Permittee shall nol do or permit to be done any act which 

(i) w i l l invalidate or be in confi ict wi th any fire insurance policies covering 
ihe Airport or any part thereof or upon the contents o f any building thereon, or 

(i i) w i l l increase the rate o f any fire insurance, extended coverage or rental 
insurance on the Airport or any part thereof or upon the contents o f any building thereon, or 

( i i i ) in the opinion o f the Port Author i ly w i l l constitute a hazardous condit ion, 
so as lo increase the risks normally attendant upon the operations contemplated by this i 'ermit, or 

( iv) may cause or produce upon the Airport any unusual noxious or 
objectionable smokes, gases, vapors or odors, or 

(v) may interfere wi th the effectiveness or accessibility of any drainage and 
sewerage system, water system, communications system, fire protection system, sprinkler 
system, alarm syslem. fire hydrant and hose, i f any, installed or located or lo be installed or 
located in or on the Airport , or 

(vi) shall conslilule 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 Ai rpor t . 

For the purpose o f this paragraph (a), "Airport" ' includes all structures located thereon. 

(b) The Permittee shall not dispose of, release or discharge nor permii anyone lo 
dispose o f release or discharge any Hazardous Substance on ihe Airport except that the 
Permittee may release or discharge de-icing Huids util ized in the Permitlee's ordinary course o f 
business in the performance o f any o f the privileges granted hereunder so long as such release or 
discharge is not a violation o f the terms and conditions of Sections 17 or 19 hereof in addit ion 
lo and without l imi t ing Seciion 19 hereof any llazardous Subsiance disposed o f released or 
discharged by ihe Permittee (or permitted by the Permittee to be disposed of, released or 
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discharged) on ihe .Airport shall upon notice by the Port Aulhority to the Permitlee and subject to 
the provisions of Sections 17 and 19 hereof and lo all Environmental Requiremcnis, be 
completely removed and/or remediated by the Permittee at its sole cost and expense, provided, 
however, the forgoing shall nol apply to releases and discharges which are in compliance with 
the lerms and conditions of Sections 17 and 19 hereof of de-icing fluids utilized in ihe 
Permittee's ordinary course of business in the performance of any of the privileges granted 
hereunder and the obligation of the Permittee lo remove and remediate such de-icing Huids shall 
be as required by the terms and conditions of Sections 17 and 19 hereof The obligations of the 
Permittee pursuant lo this paragraph shall survive the expiration, revocation, cancellation or 
termination of this Permii. 

(c) The Pcrmillee shall not dispose of nor permit anyone to dispose of any waste 
materials (whether liquid or solid) by means of any loilets, sanitary sewers or storm sewers. 

(d) (i) llie Permittee shall nol employ any persons or use any labor, or use or 
have any equipment, or permii any condition lo exist, which shall or may cause or be conducive 
lo any labor complaints, troubles, disputes or controversies at the Airport which interfere or are 
likely lo 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 i'ermit. 

(ii) The Permitlee shall immediately give noiice lo ihe Port .Aulhority (to be 
followed by writlen noiice and reports) of any and all impending or exisling labor complaints, 
troubles, disputes or controversies and the progress ihcrcof The Permittee shall use ils 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 afTect performance of the privileges granted under this Permit. 

(e) The Permittee shall not solicit business on ihe public areas of the Airport and the 
use, at any lime, of hand or standard megaphones, loudspeakers or any electric, electronic or 
other amplifying device is hereby expressly prohibited. 

(f) The Permitlee shall nol install any fixtures or make any alterations, additions, 
improvements or repairs lo any property of the Port Aulhority except with the prior writlen 
approval of the Port Aulhority. 

(g) No signs, posters or similar devices shall be erected, displayed or maintained al 
the Airport without the written approval of the General Manager of the Airport; and any nol 
approved by -such General Manager or nol removed by the i^ermiiiee upon the termination. 
revocation, expiration or cancellation of this Permii may be removed by the Port Authorily at the 
expense of the Permittee. 

(h) The Permittee shall nol operate any engine or any item of automotive equipmeni 
in any enclosed space al the Airport unless such space is adequately ventilated. 

(i) The Permittee shall not use any cleaning materials having a harmful or corrosi\'c 
elTecl on any part of the Airport. 

(j) The Permittee shall not fuel or defuel any equipment in any enclosed space al the 
Airport without the prior approval of the General .Manager of the Airport except in accordance 
with Port Authorily rules and regulations. 
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(k) The Permittee shall not start or operate any engine or any item o f automot i \e 
equipmeni in any enclosed space al the Airport unless such space is adequately ventilated and 
unless such engine is equipped wi th a proper spark-arresting device. 

19. Law Compliance: 

(a) The Permittee shall procure all licenses, certificates, permits or other 
authorization from all governmental authorities, i f any, having jur isdict ion over the Permittee's 
operations at the Airport which may be necessary for the Permittee's operations thereat. 

(b) The i'ermittce shall pay all taxes, license, cert i f ication, 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 iherewith. 

(c) ' i l ie Permittee shall promptly observe, comply wi th and execute Ihe provisions of 
any and all present and future governmental laws, rules, regulations, requirements, orders and 
directions which may pertain or appK' to the Permittee's operations at the Airport . 

(d) The i*ermillee"s. obligations to comply wi th governmental requirements are 
provided herein for the purpose of assuring proper safeguards for the protection o f Persons and 
properly at the Airpt^rl and are not to be construed as a submission by the Port Author i ty lo ihe 
application lo i i se i fo f such requirements or any o f ihem, 

(e) The Port Author i ly has agreed by a provision in the City Lease wi th Ihe Ci iy 
covering the .Airport to conform to the enactments, ordinances, resolutions and regulations o f the 
City and o f ils various departmenls, boards and bureaus in regard lo ihe construction and 
maintenance o f buildings and structures and in regard lo health and fire protection, lo the extent 
thai the Port Author i ly finds i l practicable so to do. The Permittee shall, wi th in forty-eight (48) 
hours after its receipt o f any noiice of violat ion, warning notice, summons, or other legal process 
for the enforcement of any such enactment, ordinance, resolution or regulation, deliver the same 
to the Port Author i ly for examination and determination of the appficabiruy of the agreement of 
lease provision thereto. Unless otherwise directed in wr i t ing by the l^ort Author i ty, the Permittee 
shall conform to such enactments, ordinances, resolutions and regulations insofar as they relate 
10 the operaiions o f the Permitlee at the Airport , in the event o f compliance wi th any such 
enactment, ordinance, resolution or regulation on the part o f the Permittee, acting in good faith, 
commenced after such delivery to the Port Aulhori ty but prior to the receipt by the Permitlee o f a 
written direction from the Port Author i ly , such compliance shall nol constitute a breach o f this 
i 'ermii , allhough ihe Port Authori ty 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 Infringement: 

The Permittee represents that it is the owner o f or ful ly authorized lo use or sell any and 
all services, processes, machines, articles, marks, names or slogans used or sold by it in its 
operaiions under or in any wise connected with this iV rm i l . 

2 1 . Inspection: 

l l i e Port Author i ty shall have the right at any l ime 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 o f the Port Aulhor i ty . the i 'ermilicc 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 lo be placed or l:)roughi on the Airport, and shall demonstrate any process or olher 
activity being carried on by the Permittee hereunder. Upon notification by the Port Authority of 
any deficiency in any machine or piece of equipmeni. the Permittee 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 Permiltce shall 

(i) furnish good, prompt and efficient service hereunder, adequate lo meet all 
demands therefor at the Airport; 

(ii) furnish said service on a fair, equal and non-discriminatory basis to all 
users ihcrcof; and 

(iii) charge fair, reasonable and non-discriminatory prices for each unit of sale 
or service, provided that the i'ermiitee 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 Aulhority 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 ils 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 i*ort Authority, and the i'ermiitee further agrees 
thai if the Administrator of the Federal Aviation Administration or any other governmental 
ofTicer or body having jurisdiction over the enforcement of the obligations of the Port Authorily 
in connection vviih 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 al the lime or times, when and lo the extent that the Port 
Authority may direct. 

23, Capacity and Competition: 

(a) The Permittee shall refrain from entering into continuing contracts or 
arrangements with any third Person for furnishing services covered hereunder wlien such 
contracts or arrangements will have the effect of utilizing to an unreasonable extent the 
i'ermittee'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 arc nol 
parties to continuing contracts with the Permitlee. 

(b) The I'ermiitee shall not enter into any agreement or undersianding. express or 
implied, binding or non-binding, with any other Person who may furnish services at the Airport 
similar to those furnished hereunder wliich will have the effect of (i) fixing rales and charges to 
be paid by users of the services; (ii) lessening or preventing competition between the I'ermitlee 
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and such other furnishers of services; or (iii) lending to create a monopoly o\\ the Airport in 
connection with the furnishing of such services. 

24. Ijusiness Development and Records: 

(a) In connection with the exercise of the priviletzes granted hereunder, the i'ermiitee 
shall: 

(i) use ils best efforts in even.' 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: 

(iii) maintain, in i^nglish 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 
Penniltee shall, upon request lo the i'ort Authority, receive written permission from the Î ort 
Aulhority to do otherwise, full and complete records and books of account (including without 
limitation all agreemcnls and all source documents such as but nol limited lo 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 al all times within ihe i'ort of New York District and shall separately slate 
and identify the Authorized Service and all other services performed al the Airport, and; 

(iv) cause any company which is owned or controlled by the Permittee, or any 
company wliich owns or controls the Permiiiee. if any such company performs services similar 
10 ihose performed by ihe Permiiiee (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 tlie 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 ail agreements and all source documents such as but nol 
limited to original invoices, invoice listings, timekeeping records, and work schedules) recording 
all transactions of each AfTiliate at, through, or in anywise connected with the Airport, which 
records and books of account shall be kept al all times within the Port of New York District and 
shall separately state and identify each activity (including without limitation the Authorized 
Service) performed al the Airport; 

(v) permit and/or cause lo be permitted in ordinary business hours during the 
effective period of this Permit, for one (I) 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 represenlalivcs of ihe Port Authorily of all the records and books of 
account of the Permittee (including without limitation all corporate records and books of account 
which the I'ort Authority in ils 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 Authorily 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 hy the Port Authorily from time lo lime and al any lime to examine and 
audit any iiooks and Records; 
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(vi) permit the inspection by the officers, employees and represenlalivcs of the 
Port Aulhority of any equipment used by the Permittee, including but not limited lo the 
equipment described in paragraph (a)(vii) below; and 

(vii) inslail and use such cash registers, sales slips, invoicing machines and any 
olher equipment or devices, including without limitation computerized record keeping systems, 
for recording orders taken, or services rendered, as may be appropriate to the Permitlee'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 olher electronic cash control equipmeni that provides for non-resetlable totals. 

(h) Without implying any limitation on the righl of the Port Aulhority to revoke this 
Permit ibr cause for breach of any term, condition or provision thereof including but not limiled 
to, breach of any term, condition or provision of paragraph (a) above, the Permitlee understands 
that the full reporting and disclosure lo 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 lo the Port Authority in having entered into the percentage fee arrangement under 
this Permit. In the event any l3ooks and Records arc maintained outside the Port of New York 
District or in the event of the failure of the Permitlee 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 i'ermitlee's other obligations under this Permii; 

(i) the i'ort 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 lo the Port Authority wlien 
billed; and/or 

(ii) if any Books and Records are maintained outside of the Port of New York 
District, then the Port Authorily in its sole discretion may (x) require on ten (10) davs' notice lo 
ihe i'ermiitee thai any such Books and Records be made available to the Port .Authority wiihin 
the Port of New York I!)istricl for examination and audit pursuant lo paragraph (a)(v) hereof 
and/or (y) examine and audit any such I3ooks and Records pursuant lo 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 wlien billed all travel costs 
and related expenses, as determined by the i'ort Aulhority, 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 Stales the i'ermiitee shall 
pay to the Port Authority when billed alt cosls and expenses of the Port Authority, as determined 
by Ihe Port Aulhority, of such examination and audit, including but nol limited to. salaries, 
benefits, travel cosls and related expenses, overhead cosls, 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 
Seciion the Port Authority determines that unpaid amounts are due to the Port Aulhority by the 
Permittee (the "Audit Findings"), the Permittee shall be obligated, and hereby agrees, lo pay to 
ihe i'ort Authorily a service charge in the amount equal to five percent (5%) of the Audit 
Findings, liach such service charge shall be payable immediately upon demand (by notice, bill 
or otherwise) made al any lime therefor by the Port Authority. Such service charge (s) shall be 
exclusive of, and in addition lo, any and all olher moneys or amounts due to the Port Authorily 
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 Sialement of Gross Receipts, as provided in Section 4(a)(ii). No acceptance by 
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the Port Authori ty of payment of any unpaid amount or of any unpaid service charge shall be 
deemed a waiver o f the righl of the Port Author i ty o f payment o f any lale charge(s) or olher 
service charge(s) payable under the provisions o f this Section wi th respect to such unpaid 
amount. Lach such service charge shall be and become fees, recoverable by the Port Author i ty in 
the same manner and with like remedies as i f it were or iginal ly a part o f the fees to be paid. 
Nothing in this Seciion is intended to. or shall be deemed to, affect, aller, modify or diminish in 
any way ( i) any rights o f ibe Port Author i ty under this i 'ermit, including, without l imitat ion, the 
Port Author i ty 's rights to revoke this Permii or ( i i ) any obligations o f the Permittee under ihis 
i 'ermit. 

(d) Without imply ing any l imitat ion on the rights or remedies of the Port Authori ty 
under this i 'crmil or otherwise including without l imitat ion the right o f the Port Author i ty to 
revoke this i'ermit for cause for breach o f any term or provision o f paragraphs (a)(i i i) or (a)(iv) 
above and in addition thereto, in ihe event any o f the i3ooks and Records are not maintained in 
English, then this Permittee shall pay to the Port Author i ty when bi l led, all costs and expenses of 
the i'ort Author i ly , as determined by the Port Author i ty , lo translate such Books and Records into 
English. 

(e) The foregoing auditing costs, expenses and amounts o f the Port Author i ty set 
forth in paragraphs (b), (c) and (d) above shall be deemed fees under this i'ermit payable to ihe 
Port Authori ty wi th the same force and effect as the Basic Percentage Fee and all other fees 
payable lo the Port Author i ty thereunder. 

25. Rates and Charges: 

The Permittee shall establish rales and discounts therefrom which are in compliance wi th 
Seciion 22 hereof (each such rale and discount is hereinafter called an "Established Rate"). 
Upon request by the Port Author i ty, the Permittee shall provide the Port .Authority ils rates and 
discounts therefrom for goods and services furnished hereunder. I f the I'ermitlee applies any rale 
in excess o f ihe Established Rale therefor or extends a discounl less than the Established 
i^iscount therefor, the amount by which the charge based on such actual rate or aclual discounl 
deviates from a charge based on the iZstablished Rate shall constitute an overcharge wl i ich w i l l , 
upon demand o f the Port Author i ty or the Permittee's customer, be prompi ly refunded to the 
customer. I f the Permitlee applies any rate which is less than the Established Rate therefor or 
extends a discount which is in excess o f the Established Rate therefor, ihe amount b>' which the 
charge based on such actual rate or actual discounl deviates from a charge based on the 
Eslablished 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 
Iherelo, Notwithstanding any rcpaymenl o f overcharges to a customer by the Pennittee or any 
inclusion of undercharges in Gross Receipts any such overcharge or undercharge shall constitute 
a breach of the i'ermittee's obligations hereunder and the Port Aulhor i ty 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 Agreements: 

In the event the terms and provisions o f any agreement entered into by the Permittee wi th 
any third Person in connection wi th the privileges granted hereunder are contrary to or conf l ict or 
are inconsistent with the lerms and provisions o f this I'ermit, the terms and provisions o f ihis 
Permii shall be control l ing, efTeclive and delerminaiive. 

27. Cilv Lease Provisions: 
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(a) fhe Permittee acknowledges that il has received a copy of and is familiar with 
the contents of the City Lease, 'i'he Permittee acknowledges that no greater rights or privileges 
are hereby granted lo the Permitlee than the Port Authorily has the power lo grant under the City 
Lease. 

(b) In accordance with the provisions of ihe City Lease, the Port Aulhority and the 
Permittee hereby agree as follows: 

(i) lliis Permit is subject and subordinate lo the City Lease and to any interest 
superior lo that of the Port Authority; 

(ii) llie Permittee shall not pay the fees or olher sums under this i'ermit for 
more than one (1) month in advance (excluding security or other deposits required under this 
Permit); 

(iii) With respect lo this Permit, the i'emiiltee on the termination of the City 
Lease will, al the option of the City, enter into a direct permit on identical lerms with the City; 

(iv) 'Ihe Permittee shall indemnify the City, as third party beneficiary 
hereunder, with respect to ali matters described in Seciion 31 of the City Lease ihai arise out of 
the i'ermittee's operaiions al the Airport, or arise out of the acts or omissions of the I'ermittee's 
officers, employees, agents, representatives, conlraclors, customers, business visitors and guests 
at the Airport with the Permittee's consent; 

(v) The i'ermitlee shall nol use any portion of the Airport for any use other 
than as permilled under the City Lease; 

(vi) The Permittee shall use the Airport in a manner consistent with the Port 
Authority's obligations under Seciion 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 Authorily wiih the right to 
revoke this i'crmil and exercise any olher 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 i'ermit. 

28. Counterclaims: 

The Permittee specifically agrees thai it shall nol interpose any claims as 
counterclaims in any aclion for non-payment of fees or olher amounts, which may be brought by 
the i'ort Authorily unless such claims would be deemed waived if not so interposed. 

29. Continued Exercise of Privilege After Expiration, Rcvocalion or Termination: 

(a) I'he Permittee acknowledges that ihc failure of the Permittee to cease lo 
perform the Authorized Service al the .Airport from the effective dale of such expiration, 
revocation or termination will or may cause the Port Aulhority injury, damage or loss, and the 
Permitlee 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 i'ort Authority for the same whether such are 
foreseen or unforeseen, special, direct, consequential or otherwise and the Permittee hereby 
expressly agrees lo indemnify and hold the I'ort Authorily harmless against any such injury, 
damage or loss, 'fhe Permittee acknowledges that the Port Authority reserves all ils legal and 
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equitable rights and remedies in the event of such failure by the I'ermitlee lo cease performance 
o f the Authorized Service. 

(b) The Permiltce hereby acknowledges and agrees thai, subject lo the foregoing, all 
lerms and provisions o f this Permit shall be and continue in ful l force and effect during any 
period fo l lowing such expiration, revocation or termination. 

30, GovernintJ Law: 

This permit and any c la im, dispute or controversy arising out o f under or related to this 
permii shall be governed by, inlcrpreled and construed in accordance wi th ihe laws of the Slate 
of New York, without regard lo choice of law principles. 

3 1 . .Miscellaneous: 

(a) it is understood and agreed that the I'ort Author i ly shall not furnish, sell or supply 
10 the Permittee any services or uti l i t ies in connection wi th Ihis Permit. 

(b) No Commissioner. Director, officer, agent or employee o f either party shall be 
ch;irged personally by the other party wi th any l iabi l i ty, or held liable lo the olher party, under 
anv te:rm or provision of this Permii, or because of the party's execution or aitempied execution, 
or becau.se o f any breach thereof 

(c) The Seciion and paragraph headings, i f any, in this i 'ermit are inserted only as a 
matter o f convenience and for reference and in no way define, l imit or describe the scope or 
intent of any provision hereof 

(d) This Permii, including ihe allaehed Special iZndorscments, constitutes the entire 
agreement of the I'ort Author i ty and the Permittee on the subject matter hereof This Permit may 
not be changed, modif ied, discharged or extended, except by written instrument duly executed on 
behalf of the Port Auihor i iy and the Permittee or except by noiice as specifically set forth in 
Sections 4 and 13 hereof The Permiiiee agrees that no representations or warranties shall be 
binding upon the Port .Authority unless expressed in wr i t ing herein. 

A ® - > r v ^ 
For the Port Author i ly 

Init ial led: 

}• 

For the Permiiiee 
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The Penniltee shall sell only such items of merchandise and/or render only such 
ser\lces as may be approved in writing from time to time by the Port Authority. The Port 
Authorily may al any time and from time to lime withdraw its approval as to any items or 
ser\lces without affecting the continuance of this Permit. 

The Permittee shall furnish all merchandise and/or all services, at reasonable 
pnccs and at the times and in a manner which will be fully satisfactory to the public and to the 
Port Aulhority. Ali 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 liours of the day and on such days of the week as may properly ser\'e 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 lo the Port 
Authority for its prior written approval as lo compliance by the Penniltee 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 lo the Port Authority for its prior writlen approval, and, if necessary, 
modification. Ail 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 slated in the approved schedules, If the Permittee applies any rate in 
excess of the approved rales or extends a discounl less than the approved discount, the amount by 
which the charge based on such actual rate or aclual 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 Permitlee'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 discounl 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 Authorily shall have ail remedies consequent upon breach 
which would otherwise be available to it at law, in equity or by reason of this Permii. 

STANDARD ENDORSEMENT NO. 4.5 
PRICES AND/OR CHARGES 
Ali 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 al 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 writlen 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 Permitlee 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 operaiions 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 wnting. 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 
7/21/49 



Except as specifically provided herein to the contrary, the Pennittee shall not, by 
virtue of the issue and acceptance of this Permit, be released or discharged from any liabilities or 
obligations whatsoever under any olher Port Authority permits or agreements including but not 
limited to any permits lo 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 Aulhority permit or other agreement with the Penniltee, then 
any liabilities or obligations which by the terms of such permit or agreement, or permits 
thereunder to make alterations, mature al the expiration or revocation or termination of said 
permit or agreement, shall be deemed to survive and lo 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 
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SPECIAL ENDORSEMENTS 

1. Subject lo all of the tenns, 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 olher items as may be consented to in 
advance in writing by the Port Aulhority, and for no other purpose or purposes whatsoever. The 
Pennittee shall exercise the privilege granted by this Permit only in the space in the Rotunda area 
of Marine Air Terminal (the "Terminal") lo 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"^) day following the 
Fee Commencement Dale, and each three hundred and sixty-five (365) day period occurring 
thereufier during the period of permission granted herein. 

(b) "Fee Commencement Date" shall mean September 1, 2009, the dale upon 
which the Permittee's obligation lo 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 dale 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) seven percent (7%) of the Pemiittee's Gross Receipts up to and 
including Three Hundred Thousand Dollars and No Cents ($300,000.00); 
and 
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(ii) eleven percent (1 ]%) of the Permittee's Gross Receipts in excess 
of Three Hundred Thousand Dollars and No Cents ($300,000). 

(0 "Port Authority Reserved Uses" shall mean the following uses, operations 
or installations which the Port Aulhority 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 olher public communications ser\'ices, 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 (olher than shopping carts made available free of 
charge to shoppers wiihin 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 Ten 
Thousand Dollars and No Cents (510,000.00) per annum which amount shall be payable in 
advance in equal, consecutive monthly installments equal lo Eight Hundred Thirty-three Dollars 
and Thirty-three Cents ($833.33). 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 pemiission under this Permit. The MAG is subject to annual 
adjustments as set forth in subparagraph (b) of this Special Endorsement. 

(b) If annual enplanemenls in the Terminal for the Annual Period 
which precedes the anniversary of the Fee Commencement Dale ("Annual Enplanement 
Number") are less than 450,000, then the MAG will be waived for the Annual Period 
commencing on the anniversary 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 Penniltee in writing as soon as practicably possible after the close of an Annual Period, il 
being understood that such Annual Enplanement Number is derived from infonmation provided 
to the Port Authority by airlines that operate al 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 lime as the Annual Enplanement Number for an Annual Period exceeds 450,000 and, 
in such case, the obligation to pay ihe MAG shall be applicable and reinstated effective as of the 
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anniversary of the Fee Commencement Date which follows the specific Annual Period during 
which the 450,000 Annual Enplanement Number was exceeded. 

4. (a) in addition to the payment of the MAG, subject to Special Endorsement 
3(b) herein, commencing as of the Fee Commencement Dale, and continuing throughout the 
period of the permission under this Permit, the Permittee shall pay directly lo 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 Armual 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' day of the 
first month following the month during w-hich the Fee Commencement Date occurs and on the 
20''' day of each and every month thereafter including the month following the end of each 
Annual Period, the Permittee shall render lo 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 lo 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 lo such excess and the Permittee shall pay thereafter on 
the 20"̂  day of each month during that Annual Period and on the 20'̂  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 lemiination or revocation of the period of the permission 
granted hereunder (even if stated to have the same effect as expiration), the Permittee shall 
within twenty (20) days after the effective dale of such tennination, make a payment of fees 
computed as follows: first, if the period of pemiission 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 Pennittee 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 staled hereinabove applied lo 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. 

5. The Permittee shall have the right and option to extend the period of 
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pennission 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 al the time of the giving of the notice of exercise of 
the option and on the intended effective extension date the Permittee is nol in default under any 
term or provision of this Permit or under notice of revocation or tennination from the Port 
Aulhority. 

There shall be no right and option to extend the period of permission granted under this Pemiit 
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 Ihe Port Authority 
from the Permittee al least ninety (90) days prior to Ihe period for which the option is exercised, 
the period of pennission 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 Stales 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 ils operations at the Airport under this 
Permii, 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 Aulhority (lo be followed reasonably promptly by 
written notices and reports) of any and ali impending or existing labor-relaied disruptions and the 
progress thereof 

If any type of strike, picketing, boycott or other labor-related disruption is 
directed against the Permitlee 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 Pemiit. 

(b) Labor peace agreement. The Permittee represents that, prior lo 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 Pennittee's letterhead that no labor 
organization (as defined by 29 U.S.C. Section 152 (3)) has sought to represent the employees of 
the Penniltee 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 Permitlee agrees to offer continued employment for a minimum period of 
ninety (90) days, unless there is just cause lo 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 Permittee al the Concession Area. The 
foregoing requirement shall be subject to the Permiltee'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 
Aulhority shall have the right to demand from the Penniltee 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 righl at 
any lime during the continuance thereof to take such actions as the Port Authorily may deem 
appropriate including, without limitation, revocation of this Permit. 

(d) Applicabilitv 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 Authorily from requiring a security deposit at any 
time during the period of permission of this Permii, or as a condition of entering into any 
agreement (including without limitation extensions, amendmenis or supplements lo this Permii 
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 il 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. Similariy, the Port Aulhority reserves the right, in 
its sole discretion, lo further adjust such amount, al any lime and from time to time, upon fifteen 
(15) days written notice lo the Permittee, thereby increasing or decreasing the security amount, 
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based upon changes in the Permitlee's activity at any Port Authorily 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 iTie Port Authority 

Initialed: 

For the Permittee 
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SCHEDULE G 

AIRPORT CONCESSION DISADVANTAGED BUSI.NESS 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 finns may have the opportunity to 
operate an airport business. The Port Aulhority 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 lake 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 Ihe ACDBE goal. Pursuant lo 49 CFR 23.25 (Q, 
ACDBE participation must be, lo 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 Authorily 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 ser\'ices from 
ACDBEs. in connection with the aforesaid good faith efforts, as to those matters 
contracted out by the Concessionaire in its perfonnance 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 Authonty'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 Aulhority lo comply w*ith 
its obligations under 49 CFR Part 23 regarding efforts lo offer opportunities to ACDBEs. 

Qualification as an ACDBE 

To qualify as an ACDBE, the fimi 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 Stale UCP directory is available on-line al ^vw^v•nvŝ cp.nel and the New 
Jersey UCP at www.njucp.ncl. 

An ACDBE must be a small business concern whose average annual receipts for the 
preceding three (3) fiscal years does not exceed S47.78 million and il must be (a) at least 
fi Ay-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 slock 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 5750,000. 

The ACDBE may, if olher 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 ser\'ices to the public under an agreement with the sponsor, 
another concessionaire, or the owner or operator of a tcnninal, if olher 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 pennanent 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 olher Spanish or Portuguese culture or origin, 
regardless of race; 

d. Native Americans which includes persons who are American Indians, 
Eskimos, Aleuis 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 
Stiite and New Jersey UCPs will determine whether the individual is socially or 
econoniieally disadvantaged under the criteria eslablished 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 lo 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 fimi shall 
submit to the Port Aulhority a written request for a determination that the firm is eligible 
for certification. This shall be done by completing and forwarding such fom îs as may be 
required under 49 CFR Part 23. Ail 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 Authorily may designate from time to time. Contact 
OBJOcert@panvnj.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 Authorily lessee, the term Concessionaire shall mean the Lessee 
herein. 

^ "/-r?-\^ 
For the Port Authority 

Initialed: 

For the Permitlee 

Page 3 of Schedule G (ACDBE) 

mailto:OBJOcert@panvnj.gov


EXHIBIT X 

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT 

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 pickefing, work 
stoppages, boycotts or any other economic interference with the Company's operations. 

FOR THE COMPANY: 
HUDSON NEWS COMPANY 

FOR THE UNION: 
[Insert Name of Labor Organization] 

BY: BY: 

Print Name: 

DATE: 

Print Name: 

DATE: 



THIS PERMIT SHALL NOT BE BINDING UPON ThE PORT AUTHORITY

UNTIL DULY EXECUTED BY AN EXECUTWE OFFICER

THEREOF AND DELWERED TO THE PERMITFEE BY AN AUTHORIZED

REPRESENTATiVE OF THE PORT AUTHORITY

PORT AUTHORITY OF YORK NEW RSEY
One World frade Center

New York New York 10048

NEWARK INTERNATIONAL AIRPORT

PARKING PERMIT

The Port Authority of New York and New Jersey herein called the Port

Authority hereby grants to the Permittee hereinafter named permission to use and

occupy the following described space at Newark International Airport in the County of

Essex and State of New Jersey hereinafter referred to as the Space for the purposes

hereinafter specified and purposes incidental thereto in accordance with the Terms and

Conditions hereof consisting of Sections through 32 and the Permittee agrees to pay

the fee or fees hereinafter specified and to perform all other obligations imposed upon it

in the said Terms and Conditions

PERMIT NO ANA-472 DATED asof

Februaj90y$7
PERMITTEE HUDSON COUNTY NEWS ion ofthe

State of New Jersey

PERMITTEES ADDRESS 1305 Paterson Plank Road

North Bergen New Jersey 07047

PERMITTEES REPRESENTATIVE Mario DiDomizio

SPACE As set forth in Special Endorsement No 31 hereof

PURPOSES For the parking of six automotive vehicles of executive

management personnel of the Permittee and for no other

purpose whatsoever

FEES Five Hundred Forty Dollars and No Cents $540.00 per month

EFFECTIVE DATE February 1990

EXPIRATION DATE An indefinite period or when sooner cancelled revoked

or terminated as provided in the Permit

10 ENDORSEMENTS ANNEXED AT TIME OF ISSUANCE None

PA LAW DEPARTMENT

huh huh

hlkJbb
11111 huh

THE PORT AUTHORITY
OF NEWiYORK AND NEW 3K

By

it le

HUDSON COUNTY NEWSi4
_Permittee
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TERMS AND CONDITIONS

The permission hereby granted shall take effect upon the

effective date hereinbefore set forth Notwithstanding any other
term or condition hereof it may be revoked without cause upon
thirty days written notice by the Port Authority or terminated
without cause upon thirty days written notice by the Permittee
provided however that it may be revoked on twentyfour hours
notice 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 Revocation or termination shall not

relieve the Permittee of any liabilities or obligations hereunder
which shall have accrued on or prior to the effective date of

revocation or termination

Notwithstanding any other provisions of this

Permit the permission hereby granted shall in any event
terminate with the expiration or termination of the lease of

Newark rnternational Airport from The City of Newark hereinafter
called the City to the Port Authority under the agreement
between the City and the Port Authority dated October 22 1947
as the same from time to time may have been or may be

supplemented or amended hereinafter referred to as the Basic

Lease Said agreement dated October 22 1947 has been recorded
in the Office of the Register of Deeds for the County of Essex on

October 30 1947 in Book El1O of Deeds at pages 242 et seq
No greater rights or privileges are hereby granted to the

Permittee than the Port Authority has power to grant under the

Basic Lease

Newark International Airport or Airport shall
mean the land and premises in the County of Essex and State of

New Jersey which are westerly of the right of way of the Central
Railroad of New Jersey and are shown upon the exhibit attached to

the Basic Lease and marked Exhibit as contained within the

limits of line of crosses appearing on said Exhibit and

designated Boundary of terminal area in City of Newark and
lands contiguous thereto which may have been heretofore or may
hereafter be acquired by the Port Authority to use for air

terminal purposes

The Port Authority has agreed by provision in the

Basic 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
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shall within fortyeight 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 Permlttee 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 ï¿‰uch delivery to the Port
Authority but prior to the receipt by the Permittee of written
direction from the Port Authority such compliance shall not
constitute 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

The rights granted hereby shall be exercised

if the Permittee is corporation by the
Permittee acting only through the medium of its officers and
employees

if the Permittee is an unincorporated
association or Massachusetts or business trust by the
Permittee acting only through the medium of its members
trustees officers and employees

if the Permittee is partnership by the
Permittee acting only through the medium of its partners and

employees or

if the Permittee is an individual by the

Permittee acting only personally or through the medium of his

employees

and the Perrnittee shall not without the written approval of the
Port Authority exercise such rights through the medium of any
other person corporation or legal entity 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 mote 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
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This Permit does not constitute the Permittee the agent
or representative of the Port Authority for any purpose
whatsoever

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 Port Authority shall have the

right to object to the Permittee as to the demeanor conduct and

appearance of the Permittees employees invitees and those doing
business with it whereupon the Permittee will take all steps
necessary to remove the cause of the objection

The Permittee shall indemnify and hold harmless the Port

Authority its Commissioners officers employees and
representatives from all claims and demands of third persons
including but not limited to claims and demands for death or

personal injuries or for property damages arising out of the

use or occupancy of the Space or the means .of ingress thereto and

egress therefrom by the Permittee or out of any of the

operations acts or omissions of the Permittee hereunder or out

of any of the acts or omissions of others on the Space or the

means of ingress thereto and egress therefrom with the

Permittees consent including claims and demands of the City
against the Port Authority pursuant to the provisions of the
Basic Lease whereby the Port Authority has agreed to indemnify
the City against claims

The Permittee shall accept the Space in its present
condition and shall repair any damage thereto caused by its

operations The Permittee shall not install any fixtures or make

any alterations additions improvements or repairs in the Space
except with the written approval of the Port Authority

The personal property placed or installed by the

Permittee in the Space 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

If the Permittee shall fail to remove its property
upon the expiration termination cancellation or revocation
hereof the Port Authority may at its option as agent for the
Permittee and at the Permittees risk and expense remove such

property to public warehouse for deposit or retain the same in

its own possession and after the expiration of thirty days sell

the same at public auction the proceeds of which shall be

applied first to the expenses of sale second to any sums owed by
the Permittee to the Port Authority and any balance remaining
shall be paid to the Permittee or may take such other action as

may be necessary or desirable

4--
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No signs posters or similar devices shall be erected

displayed or maintained in view of the general public in or about
the Space without the written approval of the General Manager of

the Airport and any not approved by him may be removed by the

Port Authority at the expense of the Permittee

10 The Port Authority by its officers employees
agents representatives and contractors shall have the right at

any time and as often as it considers necessary to enter upon
the Space to inspect the same to make repairs without any
obligation so to do and in the event of emergency to take
such action therein as may be required for the protection of

persons or property

Without limiting the generality of the foregoing
the Port Authority by its officers employees representatives
contractors licensees and their employees shall have the right
for the benefit of the Port Authority or the Perxnittee and/or
for the benefit of others than the Permittee to maintain

existing and future heating water gas electricity sewerage
drainage fire protection sprinkler ventilating refrigerating
fuel and communication systems and other such service systems
including all tubes pipes lines mains wires conduits and

equipment on or about the Space and to enter upon the Space at

all reasonable times and to make such repairs replacements and
alterations as may in the opinion of the Port Authority be

deemed necessary or advisable and from time to time to

construct or install over on in or under the Space new tubes
pipes lines mains wires conduits and equipment provided
however that the same shall be done so as to interfere as little
as reasonably possible with the Permittees operations

Nothing contained in this Section 10 shall or shall

be construed to impose upon the Port Authority any obligations so

to maintain or to make repairs replacements alterations or

additions or any liability for failure so to do

11 The Permittees representative hereinbefore specified
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 things done or to be done
hereunder and to execute on the Permittees behalf any
amendments or supplements to this Permit or any extension
thereof and to give and receive notices hereunder

12 As used herein

The term 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
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of the Port Authority for the time being or his duly designated
representative or representatives

The term General Manager of the Airport or

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 New Jersey Airports for the time being or his duly
designated representative or representatives

The term Manager of the Business Administration
Division of the Airport shall mean the person or persons from
time to tine designated by the Port Authority to exercise the

powers and functions vested in said Manager by this Permit but

until further notice from the Port Authority to the Permittee it

shall mean the Manager of Business Administration of Newark
International Airport for the time being or his duly designated
representative or representatives

13 bill or statement may be rendered or any notice or
communication which the Port Authority may desire to give the

Permittee shall be deemed sufficiently rendered or given if the

same be in writing and 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 Permittees Representative and

the time of rendition of such bill or statement and of the giving
of such notice or communication shall be deemed to be the time

when the same is mailed left or delivered as herein provided
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 One World
Trade Center New York N.Y 10048 or at such other address as
the Port Authority shall hereafter designate by notice to the
Permit tee

14 The Permittee agrees to be bound by and comply with the

provisions of all endorsements if any annexed to the Permit at
the time of issuance

15 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
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
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exceed an amount equal to eighttenths of one percent of such

unpaid amount for each late charge period There shall be

twentyfour late charge periods on calendar year basis each
late charge period shall be for period of at least fifteen 15
calendar days except one late charge period each calendar year

may be for period of less than fifteen but not -less than

thirteen calendar days Without limiting the generality of the

foregoing late charge periods in the case of amounts found to

have been owing to the Port Authority as the result of Port

Authority audit findings shall consist of each late charge period
following the date the unpaid amount should have been paid under
this 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 lato charge amount shall be deemed 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
respeï¿‰t to such unpaid amount Nothing in this Section is

intended to or shall be deemed to affect alter modify or
diminish in any way any rights of the Port Authority under
this Permit including without limitation the Port Authoritys
rights set forth in Section 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 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

16 Without limiting the generality of any of the

provisions of this Permit the Permittee for itself its

successors in interest and assigns as part of the
consideration hereof does hereby agree that 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 and
the exercise of any privileges under this Permit that in the

construction of any improvements on over or under any Space
under this Permit and the furnishing of services thereon by it
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 that

the Permittee shall use any Space 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 Office of the

Secretary the Department of TransportationEffectuation 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 Permittees operations thereat whether by reason of

agreement between the Port Authority and the United States
Government or otherwise

7--
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The Permittee shall include the provisions of

paragraph 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 prpviding
services to the public and shall also include therein provision
granting the Port Authority right to take such action as the

United States may direct to enforce such provisions

Cc The Permittees noncompliance with the provisions
of this Section shall constitute material breach of this

Permit In the event of the breach by the Permittee of any of
the above nondiscrimination provisions the Port Authority may
take any appropriate action to enforce compliance or by giving
twentyfour 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

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

Permittees 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

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 hereof or any right to perform
any construction on any Space under the Permit

17 The Permittee assures that it will undertake an
affirmative action program as required by 14 CFR Part 152
Subpart 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 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 to the same effect

18 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
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promulgated by the Port Authority for reasons of safety health
preservation of property or maintenance of good and orderly
appearance of the Airport including any Space covered by this

Permit and the means of ingress to and egress from the Space or

for the safe and efficient operation of the Airport including any
Space covered by this Permit and the means of ingress thereto and

egress therefrom or for the safety and convenience of persons
who park automobiles in the Parking Area or for the safety or

proper identification of such automobiles or in connection with
the operation of the Parking Area The Rules and Regulations and

procedures of the Port Authority relating to safe and orderly
operations and conduct on the public vehicular parking area shall

apply to the Permittees operations on the Space and the means of

ingress thereto and egress therefrom as if the Space were
public vehicular parking area and the Permittees obligations in

connection therewith shall be as stated in said Rules and

Regulations and procedures 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 days before the Pernittee shall be requiredto comply
therewith

In the use of the means of ingress to and egress
from the Space the Permittee shall exercise high degree of

care to avoid injuries to persons and damage to property The

indemnity provided in Section of the Terms and Conditions of

this Permit shall cover all claims of third persons including
without limitation thereto claims for death personal injuries or

property damages arising out of such use regardless of the

degree of care exercised regardless of whether such use was by
the Permittee or by others with the consent of the Permittee and

regardless of whether such use was in accordance with the rules

and regulations of the Port Authority

19 The Permittee shall provide and its employees shall
wear or carry badges or other suitable means of identification
The badges or means of identification shall be subject to the
written approval of the General Manager of the Airport

20 The Permittee shall procure all licenses
certificates permits or other authorization from all

governmental authorities if any having jurisdiction over the

Permittees operations at the Airport which may be necessary for

the Permittees operations thereat

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
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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 Permittees
operations at the Airport

Cd The Permittees 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

submission by the Port Authority to the application to itself of

such requirements or any of them

21 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

Insurance Services Office of New Jersey and the National Fire
Protection Institute and any other body or organization
exercising similar functions which may pertain or apply to the

Permittees operations hereunder If by reason of the

Permittees 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

The Permittee shall not do or permit to be done any
act which

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 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

10
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may interfere with the effectiveness or

accessibility of the drainage and sewerage
system fire protection system sprinkler
system alarm system fire hydrants and
hoses if any installed or located or to be

installed or located in or on the Airport or

vi shall constitute nuisance in or on the

Airport or which may result in the creation
commission or maintenance of nuisance in or

on the Airport

For the purpose of this Section 21 Airport
includes all structures located thereon

22 If any type of strike or other labor activity is

directed against the Permittee at the Airport or against any
operations pursuant to this Permit resulting in picketing or

boycott for period of at least fortyeight 46 hours which in

the opinion of the Port Authority adversely affects or is likely
to adversely affect the operation of the Airport or the

operations of other permittees lessees or licensees thereat
whether or not the same is due to the fault of the Permittee and
whether caused by the employees of the Permittee or by others
the Port Authority may at any time during the continuance
thereof by twentyfour 24 hours notice revoke this Permit
effective at the time specified in the notice Revocation shall
not relieve the Permittee of any liabilities or obligations
hereunder which shall have accrued on or prior to the effective
date of revocation

23 The Port Authority shall have the right to change
any or all of the Permittees Parking Units from time to time

and at any time to any other Parking Units within the Parking
Area by five days written notice to the Permittee given by
the Manager of the Business Administration Division of the

Airport or such other representative as the Port Authority may
substitute from time to time by notice to the Permittee The
Port Authority shall also have the right to change the location
of any or all of the Parking Areacs hereunder from time to time
and at any time to any other Parking Areas within the Airport
by five days written notice to the Permittee given by the

Manager of the Business Administration Division of the Airport or
such other representative as the Port Authority may substitute
from time to time by notice to the Permittee Upon the effective
date stated in the notice replacing Parking Areas the new
Parking Areas shall become as the case shall be all or- one of

the Parking Areas under the Permit and the former Parking
Areas shall no longer be the Parking Areas under the Permit
and upon the effective date stated in the notice replacing the

Parking Units the new Parking Units shall become as the

case shall be all or part of the Space under the Permit and

11
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the Space under the Permit shall no longer include the former

Parking Units

Neither the substitution nOr replacement of any

Parking Areas or Parking Units pursuant to paragraph

above shall relieve the Permittee of any liabilities or

obligations under the Permit which shall accrue on or prior to

the effective date thereof the Permittees duty of restoration

if any with respect to the replaced area which would have

matured on or before the date of expirationi termination

cancellation or revocation of the Permit shall mature on or

before the day preceding the effective date thereof The

Permittee agrees that as of the day preceding the effective date

thereof it will quit and leave the replaced area in clean and

orderly condition and appearance

24 The Port Authority shall have the right to change the

means of ingress to and egress from the parking Area and further

shall not be obligated to keep the Space or the means of ingress

thereto and egress therefrom or the Parking Area free from snow

or ice or otherwise unobstructed for use by the Permittee or to

police the use of the Space or to provide any other service

whatsoever in connection therewith

25 The Permittee shall maintain the Space in clean

and orderly condition and appearance and shall daily wipe up all

oil gasoline grease lubricants and other inflammable liquids

and substances and all liquids and substances having corrosive

or detrimental effect on the paving or other surface of the Space

or of the means of ingress to and egress from the Space which

may leak or be spilled or placed thereon by reason of the

operations of the Permittee hereunder

The Perinittee shall promptly repair any damage to

the Space including but not limited to any damage to the paving

or other surface of the Space caused by any oil gasoline

grease lubricants or other liquids and substances or to any

other Port Authority property caused by the Permitte5

operations In the event the Permittee fails to commence to

repair within period of ten 10 days after notice from the

Port Authority SO to do or fails diligently to continue to

completion such repair the Port Authority in addition to other

remedies it may have may at its option repair all or any part of

the paving or other surface of the Space or other property of the

Port Authority and charge the cost ther.eof to the Permittee

which cost the Permittee hereby agrees to pay on demand

The Permittee shall daily remove from the Airport

by means to be provided by the Permittee all garbage debris and

other waste material arising out of the use or occupancy of the

Space by the Permittee

12
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The Permittee shall not perform mechanical

electrical or structural repairs of vehicles on the Space and

shall not thereon clean wash fuel lubricate or paint any

vehicle or vehicles and shall not store on the Space any

automotive fuel or lubricants oil grease or other chemicals or

supplies except automotive fuel oil and other liuids contained

in the functional reservoirs of the vehicles parked on the Space

26 The Permittee shall promptly surrender any tickets

cards or other devices or means of identification in its

possession1 issued by the Port Authority in connection with the

permission granted hereunder upon the termination cancellation

revocation or expiration of the Permit

In the event any ticket card or other device or

means of identification referred to in paragraph hereof is

lost at any time replacement charge of Fifty Dollars and No

Cents $50.00 for each lost ticket card or other device will be

imposed on the Permittee which charge is hereinafter called the

lost ticket charge provided however that the Port Authority

may from time to time upon thirty 30 days notice to the

Permittee given by the Manager of the Business Administration

Division of the Airport or such other representative as the Port

Authority may substitute from time to time by notice to the

permittee increase the lost ticket charge whenever it deems an

increase advisable The lost ticket charge will be payable by

the Permittee on demand from the Port Authority to The Port

Authority of New York and New Jersey P.O Box 17309 Newark New

Jersey 07194 or at such other address as the Port Authority may

designate by notice to the Permittee

27 Neither the execution and delivery of this Permit

nor any act done pursuant thereto shall create between the

Permittee and the Port Authority the relationship of bailor and

bailee the relationship of storer and garagekeepers or any

other relationship except that of licensee of space and licensor

nor shall there be created thereby any legal status which would

impose upon the Port Authority with respect to any property in

the Space any duty or obligation whatsoever The Permittee shall

park only in those Parking Units within the Parking Areas

designated for its use on the first page of this Permit The

Permittee shall assume all risks of using the Parking Areas

including without limitation all risks arising out of the acts or

omissions of other users of the Parking Areas or of any other

persons in or on the Parking Areas and the Port Authority shall

not be responsible or liable for any of the acts or omissions of

any of the foregoing The Permittee expressly agrees thatunless

otherwise agreed in writing the Port Authority shall have no

liability with respect to any vehicle parked in the Space or

with respect to property of the Permittee or of any other person

whatsoever left in or on any vehicle parked in the Space except

for damage resulting from affirmative willful acts of the Port

Authority

13
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The Permittee has examined the Space and the

various means of ingress thereto and egress therefrom and

acknowledges that it has been advised that such means of ingress

and egress may be regularly used by other permittï¿‰esi licensees

and lessees of the POrt Authority and others whose vehicles and

employees may be admitted to the Airport under various

arrangements with the Port Authority but for whose acts the Port

Authority is not responsible The Permittee acknowledges that it

has also been advised that the Port Authority shall have no

responsibility to keep the Space or the Parking Area guarded

patrolled or attended at any time nor shall the Port Authority

have any responsibility to ensure that others do not use or

occupy the Space

28 The fee specified is monthly fee payable in full

in advance to The Port Authority of New York and New Jersey P.O

Box 17309 Newark New Jersey 07194 or at such other address as

the Port Authority may designate by notice to the Permittee on

the effective date hereof and on the first day of each and every

calendar month thereafter

If the permission granted hereunder becomes

effective on date other than the first day of calendar month

or expires or is revoked or terminated on date other than the

last day of calendar month the fee payable for the part of the

month during which the permission is in effect shall be computed

by prorating the monthly fee on daily basis using the exact

number of days in the month involved

The fees payable under the 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 New Jersey Airports 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 Authoritys notice to the Permittee If the

Permittee does not so notify the Port Authority the increased

fees will become effective on the date set forth in the Port

Authoritys notice as aforesaid No cancellation of the Permit

and the permission granted thereunder pursuant to this paragraph

shall or 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

14



29 In the event that any or all of the Space under this

Permit was occupied by the Permittee under prior permit issued

by the Port Authority to the Permittee neither this Permit nor

the execution thereof by the Port Authority shalibe or shall be

construed to be waiver by the Port Authority of or release

or discharge of the Permittee from any liabilities or

obligations of the Permittee under any said prior permit or

under any alteration permits issued pursuant thereto with

respect to the restoration of any Space hereunder which was

occupied by the Permittee under any such prior permit which

shall have accrued on or before the effective date as set forth

in Item on page hereof Any of said liabilities or

obligations which would have matured on or before the date of

expiration termination cancellation or revocation of any said

prior permit shall mature on said effective date hereof

30 Neither the Commissioners of the Port Authority nor any

of them nor any officer agent or employee thereof shall be

charged personally by the Permittee with any liability or held

liable to it under any term or provision of this Permit or

because of its execution or attempted execution or because of

any breach thereof

31 The Space under the Permit shall consist of Parking Unit

No 25A as shown in stipple on the sketch attached hereto hereby

made part hereof and marked Exhibit AlA Parking Units Nos

24 26 and 27 as shown in stipple on the sketch attached hereto

hereby made part hereof and marked Exhibit B2B and Parking

Units Nos and 13 as shown on the sketch attached hereto

hereby made part hereof and marked Exhibit B3 all within

the areas on the plot plans drawn on the Exhibits hereto each

said area on the plot plans comprising all of the numbered

parking units shown thereon and the means of ingress thereto and

egress therefrom as each such area may be changed from time to

time in accordance with the terms and provisions hereof or by

supplement hereto being hereinafter referred to as Parking

Area The parties acknowledge that the Space under the Permit

constitutes nonresidential real property

32 This Permit including the attached Exhibits and

endorsements if any constitutes the entire agreement of the

Port Authority and the Permittee on the subject matter hereof

The 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 23 26 and 28 hereof The Permittee-agrees

that no representations or warranties shall be binding upon the

Port Authority unless expressed in writing herein

15
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FOR1\1 Privilege All Facilities 12/12/77

TERMS AND CONDITIONS

The permission granted by this Permit shall take effect upon the effective date

hereinbefore set forth Notwithstanding any other term or condition hereof it may be revoked at

any time by the Port Authority with or without cause and with or without prior notice Unless

sooner revoked such permission shall expire in any event upon the expiration date hereinbefore

set forth Revocation shall not relieve the Permittee of any liabilities or obligations hereunder

which shall have accrued on or prior to the effective date of revocation

The rights granted hereby shall be exercised

if the Permittee is corporation by the Permittee acting only through the

medium of its officers and employees

if the Permittee is an unincorporated association or Massachusetts or

business trust by the Permittec acting only through the medium of its mcmbers trustees

officers and employees

if the Permittee is partnership by the Permittee acting only through the

medium of its partners and employees or

if the Permittee is an individual by the Permittee acting only personally or

through the medium of his employees

and the Permittee shall not without the written approval of the Port Authority exercise such

rights through the medium of any other person corporation or legal entity 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 pcrformcd by the Permittee shall be the joint and several obligation of

each such individual or other legal entity

This Permit does not constitute the Permittee the agent or representative of the

Port Authority for any purpose whatsoever

The operations of the Permittcc 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 Facility The Permittee shall provide and its employees shall wear or

carry badges or other suitable means of identification and the employees shall wear appropriate
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uniforms The badges means of identification and uniforms shall be subject to the written

approval of the Manager of the Facility The Port Authority shall have the right to object to the

Permittee regarding the demeanor conduct and appearance of the Permittees employees invitees

and those doing business with it whereupon the Permittee will take all steps necessary to remove

the cause of the objection

In the use of the parkways roads streets bridges corridors hallways stairs and

other common areas of the Facility as means of ingress and egress to from and about the

Facility and also in the use of portions of the Facility to which the general public is admitted the

Permittee shall conform and shall require its employees invitees and others doing business with

it to conform to the Rules and Regulations of the Port Authority which are now in effect or

which may hereafter be adopted for the safe and efficient operation of the Facility

The Permittee its employees invitees and others doing business with it shall have

no right hereunder to park vehicles within the Facility beyond reasonable loading or

discharging time except in regular parking areas and upon payment of the regular charges

therefor

The Permittee shall indemnify and hold harmless the Port Authority its

Commissioners officers employees and representatives from all claims and demands of third

persons including but not limited to claims and demands for death or personal injuries or for

property damages arising out of any of the operations acts or omissions of the Permittee

hereunder this indemnity shall extend to and include the contractual obligation of indemnity if

any undertaken by the Port Authority in favor of the lessor if any of the Facility

The Perrnittee shall promptly repair or replace any property of the Port Authority

damaged by the Permittees operations hereunder The Permittce shall not install any fixtures or

make any alterations or improvements in or additions or repairs to any property of the Port

Authority except with its prior written approval

Any property of the Permittee placed on or kept at the Facility by virtue of this

Permit shall be removed on or before the expiration of the permission hereby granted In the

event of revocation the Permittee shall have two days exclusive of Saturdays Sundays and legal

holidays as determined by the laws of the State of New Jersey or of the State of New York as

the case may require after the effective date of revocation in which to remove such property

If the Permittee shall so fail to remove such property upon the expiration or revocation

hereof the Port Authority may at its option as agent for the Permittec and at the risk and expense

of the Permittce remove such property to public warehouse or may retain the same in its own

possession and in either event after the expiration of thirty days may sell the same at public

auction the proceeds of any such sale shall be applied first to the expenses of removal sale and
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storage second to any sums owed by the Permittee to the Port Authority any balance remaining

shall be paid to thc Permittee Any excess of the total cost of removal storage and sale over the

proceeds of sale shall be paid by the Permittee to the Port Authority upon demand

The Permittee represents that it is the owner of or filly authorized to use or scll

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 Without in any wise limiting its

obligations under Section hereof the Pennittee agrees to indemni 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

10 The Port Authority shall have the right at any time and as often as it may consider

it necessary to inspect the Permittees machines and other equipment any scrvices 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 demonstrate any machines or equipment owned by or in the possession of the

Permittee on the Facility or to be placed or brought on the Facility 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 Permittee shall

immediately make good the deficiency or withdraw the machine or piece of equipment from

service and provide satisfactory substitute

11 No signs posters or similar devices shall be erected displayed or maintained by

the Pcrmittee in view of the gencral public without the written approval of the Manager of the

Facility and any not approved by him may be removed by the Port Authority at the expense of

the Permittee

12 The Pennittees representative hereinbefore specified 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 to do any act or thing to be done hereunder and to execute on

behalf of the Permittee any amendments or supplements to this Permit or any extension thereof

and to give and receive notices hereunder

13 As used herein

The term 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



FORM Privilege All Facilities 12/04/73

Permittee it shall mean the Executive Director of the Port Authority for the time being or his

duly designated representative or representatives

The terms Manager of the Facility or General Manager of the Facility

shall mean the person or persons from time to time designated by the Port Authority to exercise

the powers and ftmctions vested in the Manager by this Permit but until further notice from the

Port Authority to the Permittee it shall mean the Manager or General Manager or temporary or

Acting Manager or Acting General Manager of the Facility for the time being or his duly

designated representative or representatives

14 bill or statement may be rendered and any notice or communication which the

Port Authority may desire to give the Permittee shall be deemed sufficiently rendered or given if

the same is in writing and sent by registered mail-addressed to the Permittee at the address

specified on the first page hereof or at the address that the Permittee may have most recently

substituted therefor by notice to the Port Authority or left at such address or delivered to the

representative of the Permittee and the time of rendition of such bill or statement and of the

giving of such notice or communication shall be deemed to be the time when the same is mailed

left or delivered as herein provided Any notice from the Permittee to the Port Authority shall be

validly given if sent by registered mail addressed to the Executive Director of the Port Authority

at One World Trade Center New York New York 10048 or at such other address as the Port

Authority shall hereafter designate by notice to the Permittee

15 The Permittee agrees to be bound by and comply with the provisions of all

endorsements aimexed to the Permit at the time of issuance

16 Neither the Commissioners of the Port Authority nor any officer agent or

employee thereof shall be charged personally by the Permittee with any liability or held liable

to it under any term or provision of this Permit or because of its execution or attempted

execution or because of any breach thereof

17 This Permit including the attached endorsements and exhibits if any constitutes

the entire agreement of the Port Authority and the Permittee on the subject matter hereof and

may not be changed modified discharged or extended except by written instrument duly

executed on behalf of the Port Authority and the Permittee The Permittee agrees that no

representations or warranties shall be binding upon the Port Authority unless expressed in

writing herein



Tn connection with the exercise of the privilege granted hereunder the Permittee

shall

Use its best efforts in every proper manner to develop and increase the

business conducted by it hereunder

Not divert or cause or allow to be diverted any business from the Airport

Maintain in accordance with accepted accounting practice during the

effective period of this Permit for one year after the expiration or earlier revocation or

termination thereof and for further period extending until the Permittee shall receive written

permission from the Port Authority to do otherwise records and books of account recording all

transactions of the Permittee at through or in anywise connected with the Airport which

records and books of account are hereinafter be called the Permittees Records The

Permittees Records shall be kept at afi times within the Port of New York District

Permit in ordinary business hours during the effective period of the

Permit for one year thereafter and during such further period as is mentioned in the preceding

subdivision the examination and audit by the officers employees and representatives of the

Port Authority of the records and books of account of the Permittee and ii also any records

and books of account of any company which is owned or controlled by the Permittee or which

owns or controls the Permittee if said company performs services similar to those performed by

the Pennittee anywhere in the Port of New York District The Permittee shall make available to

the Port Authority within the Port of New York District for examination and audit by the Port

Authority pursuant to this paragraph those records and books of account described in

which are not required by paragraph above to be kept at all times in the Port of New York

District and those records and books of account described in ii above all of the foregoing being

hereinafter called the Other Relevant Records and the Perrnittees Records and the Other

Relevant Records being hereinafter collectively refered to as the Records

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 cash

registers

Furnish on or before the twentieth day of each month following the

effective date of this Permit sworn statement of gross receipts arising out of operations of the

Perinittee hereunder for the preceding month

Furnish on or before the twentieth day of April of each calendar year

following the effective date of this Permit statement of all gross receipts arising out of

operations of the Permittec hereunder for the preceding calendar year certified at the Permittees

expense by certified public accountant

STANDARD ENDORSEMENT NO 2.8

BUSINESS DEVELOPMENT AND RECORDS
AIRPORTS

4/9/79 rev 10/2/90 rev 7/1/97 page of pages



Install and use such cash registers sales slips invoicing machines and any

other equipment or devices for recording orders taken or services rendered as may be

appropriate to the Permittees business and necessary or desirable to keep accurate records of

gross receipts

Without implying any limitation on the right of the Port Authority to revoke the

Permit for cause for the breach of any term or condition thereof including but not limited to

paragraph above the Permittee understands that compliance by the Permittee with the

provisions of paragraphs and above are of the utmost importance to the Port Authority in

having entered into the percentage fee arrangement under the Permit and in the event of the

failure of the Permittee to maintain keep within the Port District or make available for

examination and audit the Permittees Records in the manner and at the times or location as

provided in this Standard Endorsement then in addition to all and without limiting any other

rights and remedies of the Port Authority the Port Authority may

Estimate the gross receipts of the Permittee 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 Permittees fees based thereon to be payable to the Port

Authority when billed or

If any such Records have been maintained outside of the Port District but

within the Continental United States then the Port Authority in its sole discretion may

require such Records to be produced within th Port District or ii examine such Records

at the location at which they have been maintained and in such event 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 or

If any such Records have been maintained outside the continental United

States then in addition to the costs specified in paragraph 2ii above the Permittee

shall pay to the Port Authority when billed all other costs of the examination and audit of

such Records including without limitation 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

The foregoing auditing costs expenses and amounts set forth in subparagraphs

and of paragraph above shall be deemed fees and charges under the Permit payable to the

Port Authority with the same force and effect as all other fees and charges thereunder

STANDARD ENDORSEMENT NO 2.8

BUSINESS DEVELOPMENT AND RECORDS
AIRPORTS

4/9/79 rev 10/2/90 rev 7/1197 page of pages



principal purpose of the Port Authority in granting the permission under this

Permit is to have available for passengers travelers and other users of the Port Authority Facility

all other members of the public and persons employed at the Facility the merchandise and/or

services which the Permittee is permitted to sell and/or render hereunder all for the better

accommodation convenience and welfare of such individuals and in fulfillment of the Port

Authoritys obligation to operate facilities for the use and benefit of the public

The Permittee agrees that it will conduct 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 The Permittee shall furnish all

services hereunder on fair equal and non-discriminatory basis to all users thereof

STANDARD ENDORSEMENT NO 3.1

ACCOMMODATION OF THE PUBLIC
All Facilities

8/21/49



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 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 Authoritys determination of reasonable prices and proper business

hours and days shall control

STANDARD ENDORSEMENT NO 4.1

MERCHANDISE ANWOR 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 discount less than the approved discount the amount by

which the charge based on such actual rate or actual discount deviates from charge based on the

approved rates and/or discounts shall constitute an overcharge which will upon demand of the

Port Authority or the Permittees customer be promptly refunded to the customer If the

Permittee applies any rate which is less than the approved rates or extends 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 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 customer by the Permittee or any inclusion of undercharges in

gross receipts any such overcharge or undercharge shall constitute breach of the Permittees

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 Authoritys 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
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if the Permittec 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 late charge with respect to each such unpaid amount for each late charge period

hereinbelow described during the entirety of which such amount remains unpaid each such late

charge not to exceed an amount equal to eight-tenths of one percent of such unpaid amount for

each late charge period There shall be twenty-four late charge periods on calendar year basis

each late charge period shall be for period of at least fifteen 15 calendar days except one late

charge period each calendar year may be for period of less than fifteen but not less than

thirtecn 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

waiver of the right of the Port Authority to payment of any late charge or late charges payable

under the provisions of this Endorsement with respect to such unpaid amount Nothing in this

Endorsement is intended to or shall be deemed to affect alter modify or diminish in any way

any rights of the Port Authority under this Permit including without limitation the Port

Authority/s rights set forth in Section of the Terms and Conditions of this Permit or ii any

obligations of the Permittee under this Permit In the event that any late charge imposed

pursuant to this Endorsement shall exceed 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

STANDARD ENDORSEMENT NO 8.0
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The Permittee shall

Furnish good prompt and efficient service hereunder adequate to

meet all demands therefore at the Airport

Furnish said service on fair equal and non-discriminatory basis

to all users thereof and

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 servicet shall include furnishing of parts

materials and supplies including sale thereof

The Port Authority has applied for and received 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 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 ha.ing 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

STANDARD ENDORSEMENT NO 9.1
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Without limiting the generality of any of the provisions of this Permit the

Permittee for itself its successors in interest and assigns as part of the consideration hereof

does hereby agree that no person on the grounds of race creed color national origin or sex

shall be excluded from participation in dcnied the benefits of or be otherwise subject to

discrimination in the use of any Space and the exercise of any privileges under this Permit

that in the construction of any improvements on over or under any Space under this Permit and

the furnishing of services thereon by it 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 that the Permittee shall use any Space 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 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 Permittees operations thereat whether by reason of agreement between the

Port Authority and the United States Government or otherwise

The Permittee shall include the provisions of paragraph of this

Endorsement in every agreement or concession it may make pursuant to which any person or

persons other than the Perniittee operates any facility at the Airport providing services to the

public and shall also include therein provision granting the Port Authority right to take such

action as the United States may direct to enforce such provisions

The Permittees noncompliance with the provisions of this Endorsement

shall constitute material breach of this Permit In the event of the breach by the Perniittee 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

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 Permittees noncompliance with any of the provisions of this Endorsement and the Permittee

shall reimburse the Port Authority for any loss or expense incurred by reason of such

noncompliance

Nothing contained in this Endorsement 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 hereof or any right to perform any

construction on any Space under the Permit

STANDARD ENDORSEMENT N0 9.5

NON-DISCRIMINATION

AiRPORTS

5/19/80



._i

The Pennittce assures that it will undertake an affirmative action program as

required by 14 CFR Part 152 Subpart 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 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 to the same effect

STANDARD ENDORSEMENT NO 9.6

AFFIRMATIVE ACTION

Airports



In connection with any preparation packaging handling transportation storage

delivery and dispensing of food and beverages hereunder whether at the Terminal or elsewhere

the Permittee shall comply with the following

Its employees shall wear clean washable uniforms and female employees

shall wear caps or nets The employees shall be clean in their habits and shall thoroughly

wash their hands before beginning work and immediately after each visit to the restrooms

facilities and shall keep them clean during the entire work period No person affected

with any disease in communicable form or who is carrier of such disease shall work or

be permitted to work for the Permittee

All food and beverages shall be clean fresh pure of first-class quality and

safe for human consumption

Any area occupied by the Permittee and all equipment and materials used

by the Perrnittee shall at all times be clean sanitary and free from rubbish refuse dust

dirt offensive or unclean material flies and other insects rodents and vermin All

apparatus utensils devices machines and piping used by the Permittee shall be

constructed so as to facilitate the cleaning and inspection thereof and shall be properly

cleaned after each period of use which shall at no time exceed eight hours with hot

water and suitable soap or detergent and shall be rinsed by flushing with hot water

Where deemed necessary by the Port Authority final treatment by live steam under

pressure or other sterilizing procedure shall be used All trays dishes crockery

glassware cutlery and other equipment of such type shall be cleaned and sterilized before

using same Bottles vessels and other reusable containers shall be cleaned and sterilized

immediately before using the same

All packing materials including wrappers stoppers caps enclosures and

containers shall be clean and sterile and shall be so stored as to be protected from dust

dirt flies rodents unsanitary handling and unclean materials

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 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 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

STANDARD ENDORSEMENT NO 10.2 Page
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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

It is intended that the standards and obligations imposed by this Endorsement

shall be maintained or complied with by the Permittee in addition to its compliance with all

applicable Federal State and Municipal 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 the Permittee agrees that it will comply with such laws ordinances and regulations

in its operations hereunder

The Permittee shall be solely responsible for compliance with the provisions of

this Endorsement and no act or omission of the Port Authority shall relieve the Permittee of such

responsibility

STANDARD ENDORSEMENT NO 10.2 Page
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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 othcr 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 andlor the restoration of the space or location

STANDARD ENDORSEMENT NO 14.1

DUTIES UNDER OTHER AGREEMENTS
All Facilities

7/21/49



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 of the

Port Authority now in effect and such further reasonable rules and regulations 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 good and orderly

appearance of the Airport including any Space covered by this Permit or for the safe and

efficient operation of the Airport including any Space covered by this Permit 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 days before the Permittee shall be required

to comply therewith

The Permittee shall provide and its employees shah wear carry badges or other

suitable means of identification The badges or means of identification shall be subject to the

written approval of the Airport Manager

STANDARD ENDORSEMENT NO 16.1
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The Permittee shall procure all licenses certificates permits or other authorization

from all governmental authorities if any having jurisdiction over the Permittees operations at

the Facility which may be necessary for the Permittees operations thereat

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 operation

hereunder or on the gross receipts or income therefrom and shall make all applications reports

and returns required in connection therewith

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 Permittees operations at the Facility

The Permittees 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 Facility and are not to be construed as submission by the Port Authority to the

application to itself of such requirements or any of them

STANDARD ENDORSEMENT NO 17.1

LAW COMPLIANCE
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Notwithstanding any other provision of this Permit the permission hereby granted shall

in any event terminate with the expiration or termination of the lease of Newark International

Airport from the City of Newark to the Port Authority under the agreement between the City and

the Port Authority dated October 22 1947 as the same from time to time may have been or may

be supplemented or amended Said agreement dated October 22 1947 has been recorded in the

Office of the Register of Deeds for the County of Essex on October 30 1947 in Book E-l 10 of

Deeds at pages 242 et No greater rights and privileges re hereby granted to Permittee than

the Port Authority has power to grant under said agreement as supplemented or amended as

aforesaid

Newark International Airport or Airport shall mean the land and premises in the

County of Essex and State of New Jersey which are westerly of the right of way of the Central

Railroad of New Jersey and are shown upon the exhibit attached to the said agreement between

the City and the Port Authority and marked Exhibit as contained within the limits of line

of crosses appearing on said exhibit and designated Boundary of terminal area in City of

Newark and lands contiguous thereto which may have been heretofore or may hereafter be

acquired by the Port Authority to use for air terminal purposes

The Port Authority has agreed by provision in its agreement of lease with the City

covering the Airport to conform to the enactments ordinances resolutions and regulations of the

City and of it 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 Perrnittee of

written direction from the Port Authority such compliance shall not constitute 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

STANDARD ENDORSEMENT NO 19.3
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The Permittee in its own name as insured shall secure and
pay the premium or premiums for such

of the following policies of insurance affording those coverages as to which minimum limits are fixed in the

schedule set forth below Each such policy shall be maintained in at least the limit fixed with respect thereto shall

cover the operations of the Permittee under this Permit and shall be effective throughout the term of the letting

SCHEDULE

Policy Minimum Limit

Comprehensive general liability insurance to include

contractual liability endorsementincluding premises

operations and completed operations

Bodily-injury liability

For injury or wrongful death to one person $2000000.00

For injury or wrongful death to more than

one person in any one occurrence $2000000.00

ii Property-damage liability

For all damages arising out of injury to or

destruction of property in any one occurrence $2000000.00

iii Products liability $2000000.00

Automotive liability insurance

Bodily-injury liability

For injury or wrongful death to one person

For injury or wrongfUl death to more than

one person in any one occurrence

ii Property-damage liability

For all damages arising out of injury to or

destruction of property in
any one occurrence

Plate and mirror glass iiiurance covering all plate

and mirror glass in the premises and the lettering

signs or decorations if any on such plate and mirror glass

Boiler and machinery insurance covering all boilers

pressure vessels and machines operated by the Lessee

in the premises

Additional Interest policy of boiler and machinery

insurance covering all boilers pressure vessels and

machines operated by the Lessee in the premises

Garagekeepers legal liability
______________

STANDARD ENDORSEMENT NO L21.1 pages
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The Port Authority shall be named as an additional insured in any policy of liability insurance

required by this Endorsement unless the Port Authority shall at any time during the term of the letting under this

Permit direct otherwise in writing in which case the Permittee shall cause the Port Authority not to be so nameth

In any policy of insurance on property other than that of the Perrnittee required by this

Endorsement the Port Authority shall be named as the owner except that as to property as to which the Port

Authority is itself lessee the Port Authority shall be named as the lessee and the owner shall be named as the

owner Each shall be endorsed substantially as follows

Loss if any under this policy as to the interest of the owner and as to the interest of the Port

Authority of New York and New Jersey shall be adjusted solely with the Port Authority and all

proceeds under this policy shall be paid solely to the Port Authority

Any Additional Interest policy of boiler and machinery insurance required by thisEndorsement

shall provide protection under Sections and only of the Insuring Agreements of the form of policy approved for

use as of the date hereof by the Insurance Rating Board New York New York

As to any insurance required by this Endorsement certified
copy of each of the policies or

certificate or certificates evidencing the existence thereof or binders shall be delivered to the Port Authority within

ten 10 days after the execution of tins Permit In the event any binder is delivered it shall be replaced within

thirty 30 days by certified copy of the policy or certificate Each such copy or certificate shall contain valid

provision or endorsement that the policy may not be cancelled terminated changed or modified without giving ten

10 days written advance notice thereof to the Port Authority renewal policy shall be delivered to the Port

Authority at least fifteen 15 days prior to the expiration date of each expiring policy except for any policy

expiring after the date of expiration of the term of the letting under this Permit as the same may be form time to

time extended If at any time any of the policies shall be or become unsatisfactory to the Port Authority as to form

or substance of if
any

of the carriers issuing such policies shall be or become unsatisfactory to the Port Authority

the Perniittee shall promptly obtain new and satisfactory policy in replacement

Each policy of insurance required by this Endorsement shall contain provision 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

STANDARD ENDORSEMENT NO L2 1.1 pages
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Upon the execution of this Agreement by the Lessee and delivery

thereof to the Port Authority the Lessee shall deposit with the Port Authority and shall keep

deposited throughout the letting under this Agreement either the sum of FIFTY THOUSAND
DOLLARS AND NO CENTS $50000.00 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 market value of that amount as security for the full faithfril and

prompt performance of and compliance with on the part of the Lessee all of the terms

provisions covenants and conditions of this Agreement on its part to be ftilfihled 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 Lessee may deposit such bond

or bonds in registered form provided however that the Port Authority shall be under no

obligation to accept such deposit of 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 Lessee in manner satisfactory to the Port Authority The Lessee may request the Port

Authority to accept registered bond in the Lessees name and if acceptable to the Port Authority

the Lessee shall deposit such bond together with 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 deposit is returned to the Lessee any expenses incurred by the Port

Authority in re-registering bond to the name of the Lessee shall be borne by the Lessee 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 deposit or any part

thereof in whole or partial satisfaction of any of its claims or demands against the Lessee 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 deposit itself shall cure any default or breach of this Agreement

on the part of the Lessee With respect to any bonds deposited by the Lessee the Port Authority

shall have the right in order to satisfy any of its claims or demands against the Lessee 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 or redemption of the Lessee The Lessee

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 Lessee 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 Lessee Any balance remaining shall be retained in cash toward

bringing the deposit to the sum specified above In the event that the Port Authority shall at any

time or times so use the deposit or any part thereof or if bonds shall have been deposited and the

market value thereof shall have declined below the above-mentioned amount the Lessee shall

on demand of the Port Authority and within two days thereafter deposit with the Port

Authority additional cash or bonds so as to maintain the deposit at all times to the full amount

above stated and such additional deposits shall be subject to all the conditions of this Section

After the expiration or earlier termination of the letting under this Agreement as the said letting

may have been extended and upon condition that the Lessee shall then be in no wise in default

under any part of this Agreement as this Agreement may have been amended or extended or
both and upon written request therefor by the Lessee the Port Authority will return the deposit
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to the Lessee 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 Lessee of this

Agreement or any part
thereof The Lessee agrees that it will not assign or encumber the deposit

The Lessee 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

kcep cash deposited hereunder in interest-bearing bank accounts

The Lessee may at any time during the term of the letting under this Agreement

offer to deliver to the Port Authority as security for all obligations of the Lessee under this

Agreement clean irrevocable letter of credit issued by 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 FIFTY THOUSAND DOLLARS AND NO CENTS

$50000.00 The form and terms of such letter of credit as well as the institution issuing it

shall be subject to the prior and continuing approval of the Port Authority Such letter of credit

shall provide that it shall continue throughout the term of the letting under this Agreement and

for period of not less than six months thereafter such continuance may be by provision for

automatic renewal or by substitution of subsequcnt satisfactory letter Upon notice of

cancellation of letter of credit the Lcssee agrees that unless by date twenty 20 days prior to

the effective date of cancellation the letter of credit is replaced by security in accordance with

paragraph of this Standard Endorsement 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 of this Standard Endorsement

Failure to provide such letter of credit at any time during the term of the letting valid and

available to the Port Authority including any failure of any banking institution issuing any such

letter of credit previously accepted by the Port Authority to make one or more payments as may
be provided in such letter of credit shall be deemed to be breach of this Agreement on the part

of the Lessee Upon acceptance of such letter of credit by the Port Authority and upon request

by the Lessee made thereafter the Port Authority will return the security deposit if any
theretofore made under and in accordance with the provisions of paragraph of this Standard

Endorsement The Lessee shall have the same rights to rceeive such deposit during the existence

of valid letter of credit as it would have to receive such sum upon expiration of the
letting and

fulfillment of the obligations of the Lessee under this Agreement If the Port Authority shall

make any drawing under letter of credit held by the Port Authority hereunder the Lessee on
demand of the Port Authority and within two days thereafter shall bring the letter of credit

back up to its full amount
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If any type of strike or other labor activity is directed against the Permittee at the

Facility or against any operations pursuant to this Permit resulting in picketing or boycott for

period of at least forty-eight 48 hours which in the opinion of the Port Authority adversely

affects or is likely adversely to affect the operation of the Facility or the operations of other

permittees lessees or licensees thereat whether or not the same is due to the fault of the

Permittee and whether caused by the employees of the Permittee or by others the Port Authority

may at any time during the continuance thereof by twenty-four 24 hours notice revoke this

Permit effective at the time specified in the notice Revocation shall not relieve the Permittee of

any liabilities or obligations hereunder which shall have accrued on or prior to the effective date

of revocation

STANDARD ENDORSEMENT NO.28
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SPECIAL ENDORSEMENTS

By agreement of lease dated as of January 11 1985 bearing Port Authority file

No ANA-170 said agreement of lease as the same may have been supplemented and amended

being hereinafter called theAirline Lease the Port Authority leased to People Express Airlines

Inc certain premises in the passenger terminal building designated Passenger Terminal Building

at Newark International Airport for the construction therein by the airline of passenger

terminal facilities which facilities are hereinafter referred to as the Terminal as set forth in

Section of the Airline Lease The Airline Lease was assigned by People Express Airlines Inc

to Continental Airlines Inc hereinafter called the Airline pursuant to an Assignment of Lease

with Assumption and Consent Agreement entered into among the Port Authority the Airline and

People Express Airlines Inc dated August 15 1987 It was contemplated under the Airline

Lease that certain food and beverage newsstand gift shop and other consumer service facilities

would be operated in certain portions of the Terminal pursuant to agreements covering the

operation of such consumer service facilities and it was stipulated in the Airline Lease that Port

Authority consent to the arrangements covering the operation of such consumer service facilities

would be required The Airline and Westfield Concession Management Inc Manager have

entered into an agreement made as of November 1997 which agreement as the same may
have been or may hereafter be supplemented amended or extended is hereinafter called the

Management Agreement pursuant to which the Manager agreed to develop sublease on

behalf of and in the name of the Airline manage and market certain concession facilities in the

Terminal The Manager and the Port Authority have entered into permit agreement consented

and agreed to by the Airline and dated as of October 1998 which pennit agreement as the

same may have been or may hereafter be supplemented amended or extended is hereinafter

called the Manager Permit pursuant to which among other things the Port Authority

consented to the Management Agreement subject to the provisions of the Manager Permit

The Airline and the Permittee have entered into sublease agreement dated as of

February 15 2000 as amended by the First Amendment to Amended and Restated Sublease

dated as of May 15 2000 said sublease agreement as the same has been and may hereafter be
amended or supplemented being called the Sublease under which the Permittee has agreed to

operate certain consumer services in locations the Airline shall designate and the Port Authority

hereby consents to such subletting By its terms the Sublease is subject and subordinate to the

Airline Lease and the Permittee is obligated under the Sublease to comply with all applicable

terms of the Airline Lease The Permittee hereby agrees for the benefit of the Port Authority to

comply with all applicable provisions of the Airline Lease Further it was stipulated in the

Management Agreement and in the Manager Permit that any retail operating agreement entered

into between the Airline and third party retail operator shall be void ab initio and of no force of

effect unless and until the proposed retail operator and the Port Authority shall have executed

written agreement covering such operations The Port Authority hereby grants to the Permittee
the privilege to operate one concession at the Terminal for the sale at retail of hard cover

News Emporium Inc
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books paperback books audio cassette books book related accessories and the incidental sale at

retail of magazines limited to top thirty titles only calendars organizers and posters provided

howcver that the display and sale of such incidental items shall not exceed more than 15% of the

sales display area of the floor area of the subleased premises and for no other purpose or

purposes whatsoever

The Permittee shall exercise the privilege granted by this Permit only in such areas as the Airline

shall designate from time to time All of the areas designated for operations hereunder are herein

referred to collectively as the Space The Permittee understands that as the Terminal is leased

to the Airline all arrangements as to the Space and facilities in which the privilege described in

this paragraph will be conducted including utilities and services therefor shall be made with the

Airline and the Perniittee acknowledges that it has made such arrangements The Port Authority

makes no representations or warranties as to the lodation size adequacy or suitability of the

Space and the facilities therein

The Permittee may not receive any revenues or profits with respect to any of the

following uses operations or installations which the Port Authority reserves to itself and its

designees exclusively in the Terminal VIP lounges airline clubs monorail facilities advertising

including without limitation static display broadcast and other pay telephones rental of

cellular phones facsimile transmission machines and other public communication services

concierge services i.e center or location which offers 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 Space pursuant to

the Sublease and if approved by the Port Authority on-airport baggage carts or other on-airport

baggage-moving devices electronic amusements and public service or airport operation

information messages and announcements The Port Authority shall have the right to all

revenues derived for the above-stated reserved uses

As used herein

Affiliate shall mean person that directly or indirectly through one or more

intermediaries controls or is controlled by or is under common control with the

Permittee The term control including the terms controlling controlled by and under

common control with means the possession direct or indirect of the power to direct or

cause the direction of the management and policies of person whether through the

ownership of voting securities by contract or otherwise
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iiMinimum annual rent amount sometimes referred to herein as Guaranteed Rent

shall mean the sum set forth in paragraph of this Special Endorsement as the same

may adjusted andlor prorated by operation of the provisions hereof

iii Annual Period shall mean as the context requires the period commencing with

the effective date of the permission granted under this Permit and expiring December 31

of the same calendar year both dates inclusive and each of the twelve month periods

thereafter occurring during the effective period of the permission granted hereunder

commencing with the immediately succeeding January and on each anniversary of that

date provided however that if the effective period of the permission granted under this

Permit shall expire or shall terminate or be revoked effective on other than the last day of

calendar year then the annual period in which the date of expiration or earlier

termination or revocation shall fall shall expire on the date of expiration or earlier

termination or revocation of the effective period of the permission granted hereunder

iv Gross receipts shall mean and include all monies paid or payable to the Permittee

for sales made and services rendered at or from the Terminal or the Airport regardless of

when or where the order therefor is received and outside the Terminal or Airport if the

order is received at the Terminal or the Airport and any other revenues of any type arising

out of or in connection with the Permittees operations at the Terminal or the Airport

provided however that there shall be excluded from such gross receipts the following

any taxes imposed by law which are separately stated to and paid by customer and

directly payable to the taxing authority by the Permittee receipts in the form of

refunds from or the value of merchandise services supplies or equipment returned to

vendors shippers suppliers or manufacturers including discounts received from

Permittees vendors suppliers or manufacturers but specifically excluding retail display

allowances or other promotional incentives received from vendors suppliers and the like

all of which must be included in gross receipts shipping delivery alteration

workroom and gift wrapping charges if there is no profit to Permittee and such charges

are merely an accommodation to customers except with respect to proceeds paid on

gross earnings business interruption insurance policy all other receipts from insurance

proceeds received by Permittee as result of loss or casualty sale of trade fixtures

equipment or property which are not stock in trade and not in the ordinary course of

business customary discounts if separately stated which must be given by Permittee

on sales of merchandise and services to the Airlines employees evidenced by valid

Continental Airlines ID Badge Port Authoritys employees evidenced by valid Port

Authority ID Card and other individuals employed at the Airport who can demonstrate

to the reasonable satisfaction of Permittee that such individuals are employed at the

Airport and the Permittees employees and limited in amount to not more than one

percent 1%of Permittees gross receipts per lease month for discounts given to the

Permittees employees and not more than ten percent 10% of the Permittees gross

receipts per lease month for discounts given to the Airlines employees Port Authoritys
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employees and other individuals employed at the Airport as aforesaid The customary

discounts required in the foregoing sentence to other than the Permittees employees

shall be in the minimum amount often percent 10% as compared to Permittees normal

non-sale prices for the same products merchandise andlor services to the general public

any gratuities paid or given by patrons or customers to employees of the Permittee or

others employed or serving at any of the facilities being operated on the Space

exchange of merchandise between stores or warehouses owned by or affiliated with

Permittee where such exchange is made solely for the convenient operation of the

business of Permittee and not for purposes of consummating sale which has theretofore

been made in or from the Space andlor for the purpose of depriving the Airline of the

benefit of sale which otherwise would be made in or from the Space proceeds from

the sale of gift certificates or like vouchers until such time as the gift certificates or like

vouchers have been treated as sale in or from the Space pursuant to Permittees record-

keeping system and the sale or transfer in bulk of the inventory of Permittee to

purchaser of all or substantially all of the assets of Permittee in transaction not in the

ordinary course of Permittees business

For the purpose of determining the percentage rent payable by Perrnittee to the Airline

and the Port Authority respectively all monies payments or fees paid or payable to the

Permittee by any of its subtenants franchisees or licensees in connection with their

operations including all monies payments or fees described in the applicable franchise

or license agreement between the Permittee and sub-retail operator franchisee or

licensee and all receipts arising out of the permitted operations of the sub-retail operator

franchisee or licensee shall be deemed to be the gross receipts of the Permittee shall be

included in the gross receipts of the Permittee and shall be subject to the percentage rent

set forth in the Sublease In the event of any difference between the definition of gross

receipts or gross revenues in the Sublease and the definition of gross receipts in this

Permit the definition of gross receipts set forth in this Permit shall control

Annual Exemption Amount shall mean the sum of One Million Six Hundred

Sixty-six Thousand Six Hundred Sixty-six Dollars and Ninety Cents $1666666.90 as

the same may be reduced by the operation of the proration provisions hereof and as the

same may be adjusted pursuant to the Sublease The Monthly Exemption Amount shall

equal one-twelfth of the Annual Exemption Amount

The Pennittee shall pay to the Port Authority the PA Share as defined in

paragraph of this Special Endorsement of Guaranteed Rent as follows

for the period from May 2000 to and including May 14 2004 at the

rate of One Hundred Eighty-Four Thousand Eight Hundred Seventy-Five

Dollars and No Cents $184875.00 per annum payable in advance in

equal consecutive monthly installments equal to the PA Share of Fifteen
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Thousand Four Hundred Six Dollars and Twenty-Five Cents $15406.25
on the Rent Commencement Date and on the first day of each calendar

month thereafter occurring during said period If the Rent

Commencement Date shall occur on day other than the first day of

calendar month the installment of the Guaranteed Rent payable on the

Rent Commencement Date shall be the amount of the installment

described in this paragraph prorated on daily basis using the actual

number of days in the subject calendar month Further the installment of

the Guaranteed Rent payable on May 2004 shall be the sum ofx the

amount of the installment described in this paragraph prorated on daily

basis for the period May 2004 through May 142004 and the

amount of the installment described in the succeeding subparagraph

prorated on daily basis for the period May 15 2004 through May 31
2004

for the period from May 15 2004 to and including May 14 2005 at

the rate of One Hundred Nincty-Seven Thousand Four Hundred Seventy-

Nine Dollars and Twenty Cents $197479.20 per annum payable in

advance in equal consecutive monthly installments equal to the PA Share

of Sixteen Thousand Four Hundred Fifty-Six Dollars and Sixty Cents

$16456.60 on May 12004 pro-rated as hereinabovc described and on

the first day of each calendar month thereafter occurring during said

period The installment of the Guaranteed Rent payable on May 2005

shall be the sum ofx the amount of the installment described in this

paragraph prorated on daily basis for the period May 2005 though

May 14 2005 and the amount of the installment described in the

succeeding subparagraph prorated on daily basis for the period May
15 2005 through May 31 2005 and

for the period from May 15 2000 to and including September 14

2008 at the rate of Two Hundred Thousand Dollars and No Cents

$200000.00 per annum payable in advance in equal consecutive

monthly installments equal to the PA Share of Sixteen Thousand Six

Hundred Sixty-Six Dollars and Sixty-Seven Cents $16666.67 on May
2005 pro-rated as hereinabove described and on the first day of each

calendar month thereafter occurring during the said period

The Guaranteed Rent is subject to annual adjustments hut in no event shall Guaranteed Rent

decrease below the amount of the Guaranteed Rent in effect on the Rent Commencement Date
based upon the Guaranteed Rent in effect during the previous annual period multiplied by the

Percentage Change In Enplanements pursuant to the terms of the Sublease
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iiIf the effective period of the permission granted hereunder is terminated

revoked or expires effective on other than the last day of month the applicable Guaranteed

Rent payable for the portion of the month in which the effective date of termination revocation

or expiration shall occur during which the permission granted hereunder remains effective shall

be the amount of the monthly installment of Guaranteed Rent set forth in subparagraph bi of

this Special Endorsement prorated on daily basis using the actual number of days in the

subject calendar month

iiiFor purposes of this Permit and unless and until notified in writing otherwise

by the Port Authority the Port Authority hereby directs such payments of the PA Share whether

of Guaranteed Rent percentage rent or other concession operator payments to the extent the

same do not constitute actual pass-through charges for expenses actually incurred by the Airline

and the Manager as applicable be remitted on its behalf directly and payable to to Westfield

Concession Management Inc which shall serve as the Port Authoritys agent for this purpose

In addition to the Guaranteed Rent hereunder the Permittee shall pay to the Pod

Authority an annual percentage rent equivalent to the PA Share of the following percentage of

the Permittees gross receipts arising during the effective period of permission hereunder

twelve percent 12% of all gross receipts of the Perrnittee in excess of the Annual Exemption

Amount The computation of percentage rent for each annual period or portion of an annual

period as herein provided 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 The time for making payment and the method of calculation of the percentage rent shall

be as set forth in paragraph of this Special Endorsement

For the purpose of calculating the Guaranteed Rent and percentage rent due for any

annual period which contains more or less than 365 days the applicable annual Guaranteed Rent

amount shall be prorated on daily basis using 365-day year

Gross receipts shall be reported and the percentage rent thereon shall be paid

as follows on the 15th day of the first month following the Rent Commencement Date and on

the 15th day of each and every month thereafter including the month following the end of each

annual period and the month following the expiration of the permission granted hereunder the

Permittee shall render to the Port Authority statement certified by responsible officer of the

Permittee showing all gross receipts arising from thc Pcrmittees operations hereunder in the

preceding month and specifying the percentages stated in paragraph of this Special

Endorsement of gross receipts and also 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 and the percentages applicable thereto Whenever any monthly statement shall

show that the applicable percentage set forth in paragraph of this Special Endorsement

applied to the gross receipts of the Permittee for the monthly period for which the report is made

is in excess of the applicable Monthly Exemption Amount established for the monthly period or
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the applicable percentage set forth in paragraph of this Special Endorsement applied to

the gross receipts of the Permittee for the annual period for which the report is made is in excess

of the applicable Annual Exemption Amount established for such annual period the Permittee

shall pay to the Port Authority at the time of rendering the statement an amount equal to the

following with respect to statements for monthly periods and not annual periods an amount

equal to the PA Share of the excess over the applicable Monthly Exemption Amount and with

respect to statements for annual periods an amount equal to the PA Share of the excess over thc

applicable Annual Exemption Amount less the total of all percentage rent payments previously

made for such annual period At-any time that Monthly Exemption Amount is decreased by

proration hereunder so that there is an excess of gross receipts as to which the percentage rent has

not been paid the same shall be payable to the Port Authority on demand In the event that with

respect to an annual period the Permittee has previously made total of percentage rent

payments which is greater than the amount actually due hereunder in percentage rent for such

annual period then such overpayment shall be credited to accrued obligations of the Pennitee or

if there be none then to the next accruing obligations of the Permittee hereunder

ii Upon any termination or revocation of the permission granted hereunder

even if stated to have the same effect as expiration gross receipts shall be reported and rent

shall be paid on the 15th day of the first month following the month in which the effective date

of such termination or revocation occurs as follows first if the monthiy installment of

Guaranteed Rent due on the first day of month in which the termination or revocation occurs has

not been paid the Pernuttee shall pay the prorated part of the amount of that installment if the

monthly installment has been paid then the excess thereof shall be credited to the Permittees

other obligations second the Permittee shall within fifteen 15 days after the effective date of

termination or revocation render to the Port Authority statement certified by responsible

officer of the Permittee of all gross receipts for the monthly period and annual period in which

the effective date of termination or revocation falls showing the monthly and the cumulative for

the annual period amount of gross receipts and the percentages applicable thereto and third the

payment then due on account of all percentage rent for the annual period in which the effective

date of termination or revocation falls shall be the PA Share of the excess of the percentage rent

computed as set forth in the following sentence over the total of all percentage rent payments

previously made for such annual period The percentage rent due for any such annual period in

which the effective date of termination or revocation falls shall be equal to the PA Share of the

excess over the prorated Amnial Exemption Amount established for such annual period pursuant

to the proration provisions set forth in paragraph of this Special Endorsement of the

percentages stated in paragraph of this Special Endorsement each such percentage being

applied to the cumulative amount of gross receipts arising during such annual period in

accordance with the terms of paragraph of this Special Endorsement

The Pennittee shall pay to the Port Authority fifty percent 50% of all rent payable

under this Permit such share being herein called the PA Share and the remainder shall be paid

by the Pemuttee to the Airline as directed by the Airline in accordance with the Sublease
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Notwithstanding that the percentage rent hereunder are measured by percentage of

gross receipts no partnership relationship or joint venture betwecn the Port Authority and the

Permittee or the Airline is created or intended to be created by this Permit

The Permittees obligation to pay rent under this Permit herein called the Rent

Commencement Date shall commence as of the earliest to occur of

the date on which Permittee commences operations in the Space or

sixty 60 days afler the date of delivery of the Space to the Permittee or

May 15 2000

subject to the Permittees limited right to delay such Rent Commencement Date pursuant to

Section 1.02 of the Sublease as modified by the Addenda thereto The Airline shall promptly

confirm to the Port Authority and the Pennittee in writing the Rent Commencement Date

hereunder

The Permittee shall be required to make minimum initial capital investment

excluding fumiture fixtures and equipment to ready the Space for initial occupancy and

operations in an amount equal to Two Hundred Dollars $200 per square foot Nothing herein

shall reduce the Permittees obligations to comply with the Port Authoritys Tenant Alteration

and Application process and the Airlines design specifications and standards nor reduce any

obligation of the Permittee under the Sublease to maintain improve or refurbish the Space during

the term of the subletting

Prior to the execution of this Permit by either party hereto the following deletions

additions and substitutions were made in the foregoing Terms and Conditions and Standard

Endorsements

The last three sentences of Section of the foregoing Terms and Conditions

were deleted and the following shall be deemed to have been inserted in lieu thereof

Notwithstanding any other term or condition hereof it may be revoked without

cause upon thirty 30 days written notice to the Permittee which notice must be

jointly subscribed by the Port Authority and the Airline provided however that it

may be revoked on twenty-four 24 hours notice by the written notice by the Port

Authority without consultation with or concurrence by the Airline if the Permittee

shall fail to keep perform and observe each and every promise agreement

condition term and provision contained in this Permit Revocation or termination

shall not relieve the Permittee of any liabilities or obligations hereunder which

shall have accrued on or prior to the effective date of revocation or termination
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The words without the prior written consent of the Port Authority shall be

deemed inserted after the word 1contractor at the end of the first full sentence following

paragraph of Section of the foregoing Terms and Conditions

The word written11 in the fifth line of Section of the foregoing Terms and

Conditions was deleted and the following sentence was added to such Section

If the Manager of the Facility notifies the Permittee that any badge identification

or uniform is unacceptable in the sole judgment of the Manager of the Facility

then thc Permittee shall upon receipt of such notice cease use of such

objectionable badge identification or uniform as the case may be and shall

provide acceptablc replacements therefor within 30 days thereafter

That portion of the second paragraph of Section of the foregoing Terms and

Conditions following the word Facility was deleted

Wherever the term expiration is used in the Permit it shall be deemed to

mean unless othenvise provided the effective date of expiration rcvocation or termination

The words and the Airline and its directors officers employees agents and

representatives shall be deemed inserted following the word representatives in the second line

of the first sentence of Section of the foregoing Terms and Conditions

Wherever in this Permit the word Facility is used it shall be deemed to

mean as the context requires Newark International Airport andlor the Terminal

The last sentence of the first paragraph of Section was deleted and the

following clause shall be deemed to have been added to the first sentence of the said first

paragraph or on or before the revocation or termination of the permission hereby granted

whichever shall be earlier In addition the word termination shall be deemed to have been

inserted after the word expiration in the first line of the last paragraph of Section

Section 11 of the foregoing Terms and Conditions was deleted in its entirety

and the following shall he deemed to have been inserted in lieu thereof

in the event that any sign poster or similar device erected displayed or

maintained by the Permittcc in view of the general public is unacceptable to the

Manager of the Facility in the sole judgment of the Manager of the Facility then

the same shall be removed by the Permittee upon receipt of notice to do so by the

Manager of the Facility and any not so removed by the Pcrmittee may be removed

by the Port Authority at the expense of the Permittce
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It is hereby acknowledged that there may be differences between the

pricing requirements set forth in Standard Endorsements 4.1 and 4.5 of this Permit and the

pricing requirements set forth in Section 7.02 of the Sublease and ii the operating hours

requirements of Standard Endorsement 4.1 of this Permit and the operating hours requirements

set forth in Section 7.02 of the Sublease The parties hereto agree that notwithstanding the

provisions of paragraph of Special Endorsement No of this Permit the provisions of

Section 7.02 of the Sublease shall not be deemed to be superseded or affected in any way by the

provisions of Standard Endorsements 4.1 and/or 4.5 of this Permit and as between the Permittee

and the Airline the provisions of Section 7.02 of the Sublease shall be and continue in full force

and effect

Paragraphs 1W and 1g of Standard Endorsement 2.8 were deleted in

thï¿‰ir entirety

ii The reference in the introductory paragraph of paragraph of Standard

Endorsement 2.8 to percentage fee shall be deemed to mean percentage rent

and the reference in subparagraph of such paragraph to fees shall be

deemed to mean percentage rent

iiiReferences in paragraph of Standard Endorsement 2.8 to fees shall

be deemed to meanrent In addition any rent or charges to be paid pursuant to

this Standard Endorsement 2.8 shall be paid directly to the Port Authority and not

to the Manager on behalf of the Port Authority

All references in Standard Endorsement 8.0 to fee shall be deemed to mean
rent

Notwithstanding the provisions of Standard Endorsement 21.1 annexed to

this Permit the Port Authority as well as the Airline and the Manager shall be named as an

additional insured in any policy of liability insurance required by the provisions of this Permit

and each such policy of insurance so required shall contain provision 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
policies referred to in Standard Endorsement 21.1 shall provide or

contain an endorsement providing that

the protections afforded the Permittee thereunder with respect to any
claim or action against the Pennittee by third person shall pertain and
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apply with like effect with respect to any claim or action against the

Permittee by the Port Authority and

ii the protections afforded the Port Authority thereunder with respect to

any claim or action against the Port Authority by the Permittee shall be the

same as the protections afforded the Permittce thereunder with respect to

any claim or action against the Permittee by third person as if the Port

Authority were the named insured thereunder

but such endorsement shall not limit vary change or affect the protections afforded the Port

Authority thereunder as an additional insured

Without limiting the generality of the provisions of Standard Endorsement

23.1 the Permittee agrees that notwithstanding the sum stated to be the security deposit to be

delivered to the Port Authority upon execution of this Permit the security amount required

hereunder shall at all times during the period of permission be an amount equal to at least three

months Guaranteed Rent and accordingly such amount may change from time to time by

notice to the Permittee during such period

It shall be unnecessary to physically indicate the foregoing additions deletions and substitutions

on the foregoing Terms and Conditions and Standard Endorsements

Without limiting the Permittees indemnity obligations under this Permit the

Permittees indenmity obligations hereunder shall extend to and include any claims and demands

made by the Port Authority against the Airline pursuant to the provisions of the Airline Lease

and any claims and demands made by the City of Newark against the Port Authority pursuant to

or under the provisions of the agreement of lease between the City of Newark and the Port

Authority covering the leasing of the Airport by the City to the Port Authority as the same from

time to time may have been or may be supplemented or amended

No greater rights are granted or intended to be granted to the Permittee

hereunder than the Airline has the power to grant under the Airline Lease Nothing herein

contained shall be deemed to enlarge or otherwise change the rights granted to the Airline by the

Airline Lease and all of the terms provisions and conditions of the Airline Lease shall be and

remain in full force and effect throughout the term of the Sublease and the effective period of the

permission granted hereunder

Neither this Permit nor anything contained herein shall constitute or be

deemed to constitute 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 Airline

under the Airline Lease nor consent to the granting or conferring of any rights powers or

privileges to the Permittee as may be provided under the Sublease if not granted to the Airline
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under the Airline Lease unless specifically set forth in this Permit The Sublease is an

agreement between the Airline and the Permittee with respect to the various matters set forth

therein Neither this Permit nor anything contained herein shall constitute an agreement between

the Port Authority and the Airline that the provisions of the Sublease shall apply and pertain as

between the Airline and the Port Authority it being understood that the terms provisions

covenants conditions and agreements of the Airline Lease shall in all respects be controlling

effective and determinative The specific mention of or reference to the Port Authority in any

part
of the Sublease including without limitation thereto any mention of any consent or

approval of the Port Authority now or hereafter to be obtained shall not be or be deemed to

create an inference that the Port Authority has granted its consent or approval thereto under this

Permit or shall thereafter grant its consent or approval thereto or that the Port Authoritys

discretion as to any such consents or approval shall in any way be affected or impaired The lack

of any specific reference in any provisions of the Sublease to Port Authority approval or consent

shall not be deemed to imply that no such approval or consent is required and the Airline Lease

and this Permit shall in all respects be controlling effective and determinative

No provision of the Sublease including but not limited to those imposing

obligations on the Permittee with respect to laws rules regulations taxes assessments and liens

shall be construed as 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

covering actions which shall or may be undertaken by the Permittee or the Airline including but

not limited to construction of the Space title to property and the right to perform services be

deemed to imply or infer that Port Authority consent or approval thereto will be given or that

Port Authority discretion svith respect thereto will in any way be affected or impaired

References in this paragraph to specific matters and provisions shall not be construed as

indicating any limitation upon the rights of the Port Authority with respect to its discretion as to

the granting or withholding of approvals or consents as to other matters and provisions in the

Sublease which are not specifically referred to herein

It is hereby expressly understood that there are differences and inconsistencies

between the Sublease the Airline Lease and this Permit and that as to any such inconsistency or

difference the terms of this Permit shall control No changes or amendments to the Sublease nor

any renewals or extensions thereof shall be binding or effective upon the Port Authority unless

the same have been approved in advance by the Port Authority in writing The Port Authority

may at any time and from time to time by notice to the Permittee modify withdraw or amend any

approval direction or designation given hereunder or pursuant hereto to the Permittee

Notwithstanding any other provision of this Permit this Permit and the

privileges granted hereunder shall in any event expire without notice to the Permittee on the

date of expiration or earlier termination of the Airline Lease or the Sublease provided however
that this shall not affect or impair the Port Authoritys rights of revocation or termination as

contained elsewhere in this Permit
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THIS ASSIGNMENT WITH ASSUMPTION AND CONSENT

SHALL NOT BE UPON THE PORT AUTHORITY UNTIL

DULY EXECUTED BY AN EXECUTIVE OFFICER THEREOF AND

DELIVERED TO THE ASSIGNOR AND ASSIGNEE BY AN

aTvcIOPJZED REPRESENTATIVE OF THE PORT AUTHORITY

AVIATION DEPt

COPY
Authority Permit No ANB- 173

IL Facility Newark International Airport

SUPPLEMENTAL AGREEMENT A$D ASSIGNMENT WITH ASSUMPTION

AND CONSNT AGREEMENT

THIS AGREEMtSTT niade as of the Pt day of November 2000 hereinafter

called the Effective Dateft14 and among THE PORT AUTHORITY OF NEW YORK AND

NEW JERSEY thefeinafterlled th Poi Authority NEWS EMPORIUM INC New

Jersey corporation hereinafter called tie Assignor and WORLD CONCOURSE VENTURES

LLC Delaware limitMliabi1iiT od1pï¿‰ny hereinafter called the Assigne having an office

and place of business ï¿‰t14929 Wilshire Boulevard 1010 Los Angeles CA 90010 whose

representative is DalefMason Cochran

WITNESSETH That

WHEREAS the Assignor and Colitinental AirlinesInChereinafiers1alled the

Airline have heretofore entered into sublease agreement dated as of February 15 2000 as

arpended May 15 2000 hereinafter called the Sublease for the operation of concession in

Terminal at Newark International Airport hereinafter called the Airport as as more

particularly described in the Sublease and

WHEREAS the Port Authority and the Assignor have heretofore entered into

permit made as of February 152000 and bearing Port Authority Permit No ANB-1 73 as the

same has been and may hereafter be amended or supplemented being called the Permit

pursuant to which the Port Authority granted the Assignor the privilege to operate concession at

Terminal at the Airport all as more particularly described in the Permit and

WHEREAS the Assignor desires to assign the Sublease to the Assignee and the

Assignee desires to assume said Sublease subject to the consent of the Airline which consent has

becn provided and in addition the Assignor desires to assign the Permit to the Assignee and the

Assignee desires to assume the Permit and become the permittee of the Port Authority

thereunder and

WHEREAS the Port Authority is willing to consent to such assignment of the

PA LAW DEPARTMENT
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Permit from the Assignor to the Assignee on certain terms provisions covenants and conditions

to be effective on the Effective Date unless otherwise stated as hereinafter set forth

WHEREAS the parties desire to amend certain terms and provisions of the

Permit effective as of the Effective Date

NOW THEREFORE for and in consideration of the foregoing and of the

covenants and agreements herein contained the Port Authority the Assignor and the Assignee

hereby agree as follows

The Assignor does hereby assign transfer and set over to the Assignee and its successors

to its and their own proper use benefit and behoof forever the Permit to have and to hold the

same unto the Assignee and its successors from the Effective Date for and during all of the rest

residue and remainder of the balance of the period of permission under the Permit as herein

amended supplemented and extended subject nevertheless to all the terms provisions and

conditions therein contained

The Port Authority hereby consents to the foregoing assignment Notwithstanding

anything herein to the contrary the granting of such consent by the Port Authority shall not be or

be deemed to operate as waiver of the requirements for consent or consents to each and every

subsequent assignment by the Assignee or by any subsequent assignee nor shall the Assignor be

relieved of liability under the terms provisions covenants and conditions of the Permit by reason

of this consent of the Port Authority or of one or more other consents to one or more other

assignments thereof

The Assignor agrees that this assignment of the Permit and this consent of the Port

Authority thereto shall not in any way whatsoever affect or impair the liability of the Assignor to

perform all the terms provisions covenants and conditions including without limitation thereto

the obligation to pay fees of the Permit on the part of the permittee thereunder to be performed

and that the Assignor shall continue fully liable for the performance of all the terms provisions

covenants and conditions including without limitation thereto the obligation to pay fees on the

part
of the permittee thereunder to be performed The liability of the Assignor as set forth in this

paragraph shall remain and continue in full force and effect as to any and every modification of

the Permit whether in accordance with the terms of the Permit or by separate or additional

document and notwithstanding any such modification whether or not the Assignor has

specifically consented to such modification The liability of the Assignor hereunder shall in no

way be affected by the failure of the Port Authority to obtain the Assignors consent to any such

modification notwithstanding that the Port Authority has previously obtained such consent with

respect to prior modification

The Assignee does hereby assume the performance of and does hereby agree to perform

all the terms provisions covenants and conditions including without limitation thereto the

obligation to pay fees contained in the Permit to be performed on the
part

of the permittee

thereunder as though the Assignee were the original signatory to the Permit The execution of
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Any disability or any defense of the Assignee

Effective as of the Effective Date Page of the Permit shall be and be deemed revised as

follows

Item shall provide as follows 4929 Wilshire Boulevard 1010 Los

Angeles California 90010

Item shall provide as follows Dale Mason Cochran

As an inducement and as consideration for the Port Authoritys consent to the assignment

of the Permit from Assignor to Assignee the Airline and Assignee agree that the Permit shall be

and be deemed amended as follows

Assignee shall promptly commence construction of the new book store

concession facility within the Space in accordance with all of the requirements set

forth in the Sublease and the Permit no later than November 2000 and shall

complete such construction within sixty 60 days thereafter and reopen for

business within the Space no later than January 2001 Bookstore Construction

Period

As an accommodation to Assignee in order for Assignee to continue to

provide certain services during the Bookstore Construction Period for its benefit

and for the benefit of the users of Terminal at the Airport the Airline shall

allo Assignee to operate temporary location for the primary sale at retail of

hard cover and paperback books newspapers and magazines limited to not more

than the top thirty titles only and the incidental sale at retail of limited amount

of basic sundries all of the foregoing products being subject to Airlines approval

Assignee hereby agrees with Airline that under no circumstances shall Assignee

display andlor offer for sale any other products from such temporary location

including but not limited to gifts souvenirs novelties or apparel The temporary

location is more commonly referred to as Space No ACOï¿‰ and the exact location

of Space No ACOï¿‰ shall be determined by Airline in its sole and absolute

discretion at an area located within the airside corridor between Concourses C-i

and C-2 and shall contain approximately four hundred 400 square feet of floor

area

Assignee shall install temporary kiosk unit in Space No ACO6 at

Assignees sole cost and expense and in accordance with all of the requirements

imposed by Airline and the Port Authority Assignee shall commence its business

operations from the temporary kiosk unit in Space No ACO6 on November

2000 or as soon thereafter as is reasonably possible under the circumstances but

in no event later than November 15 2000

.4
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During the Bookstore Construction Period Assignee shall not be obligated to

pay the monthly installments of the Guaranteed Rent for the months of November

2000 and December 2000 Assignee shall immediately recommence payment of

Guaranteed Rent to the Airline effective January 2001 pursuant to the

provisions of the Sublease and the Permit During the operation of the temporary

kiosk unit is Space No ACO6 Assignee hereby agrees to pay to the Airline and

the Port Authority to the address and in the maimer as specified in the Sublease

and the Permit the following amounts twelve percent 12% of all Gross

Receipts per monthly period payable on or before the fifteen 15 days following

the end of each monthly period and ii all other items of Additional Rent as

defined in the Sublease

Assignee shall continue to operate the temporary kiosk unit in Space No

ACO6 on month-to-month basis until such time as Airline shall provide notice to

Assignee to cease operations therein and to remove the temporary kiosk unit from

Space No ACO6 and Airline shall provide Assignee such notice at least fifteen

15 days prior to the date Assignee is required to cease such operations Upon

the date that Assignee is required to ceasc such operations Assignee shall

immediately remove the temporary kiosk unit from Space No ACO6 at

Assignees sole cost and expense

In the event that Assignee is permitted to continue to operate the temporary

kiosk unit in Space No ACO6 from and after January 2001 and the reopening of

the permanent book store concession facility within the Space all Gross Receipts

derived from the temporary kiosk unit in Space No ACO6 shall be combined with

the Gross Receipts derived from the Space for the purpose of calculating the

payment of Percentage Rent under the Sublease and the Permit

Except as hereby amended all of the terms covenants provisions conditions and

agreements of the Permit shall be and remain in full force and effect

10 Neither the Commissioners of the Port Authority nor any of them nor any officers agent

or employee thereof shall be charged personally by the Assignor or by the Assignee with any

liability or held liable to either of them under any term or provision of this Agreement or

because of its execution or because of any breach or attempted or alleged breach thereof

11 The Assignor and Assignee 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

commission in connection therewith The Assignor and Assignee each 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 conncction with the negotiation and

execution of this Agreement



12 This Agreement and the Permit to which it refers constitutes the entire agreement between

the Port Authority and the Assignor and the Assignee on the subject matter and may not be

changed modified discharged or extended except by an instrument in writing duly executed on

behalf of both the Port Authority and said parties The Assignor and the Assignee agree that no

representations or warranties shall be binding upon the Port Authority unless expressed in writing

in the Permit or this Agreement

IN WITNESS WHEREOF the Port Authority the Assignor and the

Assignee have executed these presents as of the date first hereinabove set forth

JIEWEMORIUM INC

Title President

Corporate Seal

ASSIGNEE

WORLD CONCOURSE VENTURES LLC

By tt
Title President and Manager

Consented and agreed to as of the

date hereinabove set forth

CONTINENTAL AIRLINESBy
Title Hoiderl ShaCfl

Vice president

Corporate
Heat Estate

EnViIoflm0ntst
Affairs

ASSIGNOR

AND
YORK

FRANCIS DIMOLA

Title ASSISTANT DIRECTOR

AVIATION Dl

APPROVED



THIS SUPPLEMENTAL AGREEMENT AND ASSIGNMENT WITH ASSUMPTION AND 
CONSENT SHALL NOT BE BINDING UPON THE PORT AUTHORITY UNTIL DULY 
EXECUTED BY AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE 

ASSIGNOR AND ASSIGNEE BY AN AUTHORIZED REPRESENTATIVE 
OF THE PORT AUTHORITY 

Newark Liberty International Airport 
Port Authority Pennit No. ANB-173, 
dated as of Febmary 15, 2000 
Supplement No. 2 

SUPPLEMENTAL AGREEMENT AND ASSIGNMENT WITH ASSUMPTION 
AND CONSENT AGREEMENT 

THIS SUPPLEMENTAL AGREEMENT, dated as of August 30, 2007, by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter refened to as 
the "Port Authority"), WORLD CONCOURSE VENTURES, LLC, a Delaware limited liability 
company (hereinafter called the "Assignor") and AMS-CV NEWARK, JV, ajoint venture 
consisting of Airport Management Services, LLC, a Delaware limited liability company, having an 
office and place of business at One Meadowlands Plaza, East Rutherford, New Jersey 07073 and 
Concourse Ventures, Inc., a Louisiana corporafion, having an office and place of business at 2373 
N. Hobart Boulevard, Los Angeles, Califomia 90027, (hereinafter Airport Management Services, 
LLC and Concourse Ventures, Inc. shall be collectively referred lo as the "Assignee"). The 
Assignee is comprised of more than one legal enfity but the joint venture and the parties comprising 
same agree that each and every obligafion ofthe Assignee hereunder shall be the joint and several 
obligafion of each such legal enfity. 

WITNESSETH, That: 

WHEREAS, News Emporium, Inc. (hereinafter "News Emporium") and Continental 
Airlines, Inc. (hereinafter called the "Airline") have heretofore entered into a sublease agreement 
dated as of February 15, 2000, as amended May 15, 2000 (which sublease, as the same has been 
heretofore supplemented arid amended is hereinafter called the "Sublease") for the operation of a 
concession in Terminal C at Newark Liberty Intemafional Airport (hereinafter called the "Airport"), 
as more particulariy described in the Sublease; and 

WHEREAS, the Port Authority and News Emporium have heretofore entered into an 
agreement, idenfified by the above Port Authority Permit Number (which permit, as the same has 
been heretofore extended, supplemented and amended is hereinafter called the "Permit") covering 
certain privileges at the Airport, as more fully described in the Permit; and 

WHEREAS, the Permit was consented to by Continental Airlines, Inc. (the 
"Airiine"); and 
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3. The Assignor agrees thai this assignment of its interests in the Permit, and this 
consent ofthe Port Aulhority thereto shall not in any way whatsoever affect or impair the liability of 
the Assignor to perfonn all the terms, provisions and condifions including, without limitation 
thereto, the obligafion to pay fees, ofthe Permit, on the part ofthe Permittee thereunder to be 
performed, and that the Assignor shall confinue fully liable for the performance of all the terms, 
provisions and conditions including, without limitafion thereto, the obligafion to pay fees, on the 
part ofthe Permittee thereunder to be performed. The liability ofthe Assignor as set forth in this 
paragraph shall remain and continue in full force and effect as to any and every renewal, 
modification or extension ofthe Pennit, whether in accordance with the terms ofthe Permil, or by a 
separate or additional document, and notwithstanding any such renewal, modification or extension 
whether or not the Assignor has specifically consented to such renewal, modification or extension. 
The liability ofthe Assignor hereunder shall in no way be affected by the failure ofthe Port 
Authority to obtain the Assignor's consent to any such renewal, modification or extension 
notwithstanding that the Port Authority has previously obtained such consent with respect to a prior 
renewal, modificafion or extension. 

4. The Assignee does hereby assume the performance of and does hereby agree to 
perform all the terms, provisions and condifions, including without limitation thereto the obligafion 
to pay fees, contained in the Permit, to be performed on the part ofthe Permittee thereunder, as 
though the Assignee were an original signatory to the Permit. The execution of this instmment by 
the Port Authority does not constitute a representation by it that the Assignor has perfonned or 
fulfilled every obligation required by the Permit, as to such matters the Assignee agrees to rely ' 
solely upon the representation ofthe Assignor. 

5. The liability ofthe Assignor hereunder shall in no way be affected by: 

(a) . The release or discharge ofthe Assignee in any creditors', receivership, 
bankmptcy or other similar proceeding; or 

(b) The impairment, limitafion or modification ofthe liability of the Assignee or 
its estate in bankmptcy, or ofany remedy for the enforcement ofthe Assignee's said liability under 
the Permit, as herein extended, resulting from the operation ofany present or future provision ofthe 
Bankruptcy Code or any other statute or from the decision of any court having jurisdicfion over the 
Assignee or its estate; or 

(c) The rejection or disaffirmance ofthe Permit in any creditors', receivership, 
bankmptcy, or other similar proceeding; or 

(d) Any disability or any defense of the Assignee. 

6. Effecfive as of August 30, 2007, the Cover Page ofthe Permit shall be and be 
deemed revised as follows; 
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(a) Item 3 shall provide as follows: "One Meadowlands Plaza, 9"̂  Floor, East 
Rutherford, New Jersey 07114"; and 

(b) Item 4 shall provide as follows: "PJiil Onf m i i", PjiO-

7. Effective as of September 14, 2008, the period ofpermission granted under the 
Permit is hereby extended lo November 30, 2013, unless sooner terminated or revoked as provided 
in the Permit, as herein amended. 

8. Effecfive as of September 15, 2008 the following amendments shall be deemed made 
to the Permit: 

(a) The last sentence ofthe first subparagraph of paragraph (b) of Special 
Endorsement No. 1 shall be deleted in its enfirety and the following sentence shall be substituted in 
lieu thereof: 

"The Port Authority hereby grants lo the Permittee the privilege to operate one (1) 
concession at the Terminal for the sale at retail of a full service bookstore selling (i) 
8,000 to 10,000 separate book titles in both hardcover and paperback books along 
with book accessories such as book marks, book covers, book bags, and book lights; 
(ii) papyrus branded stationary, gift wrap, greeting cards, paper and writing 
instmments; and (iii) the incidental sale of magazines, joumals, non-prescription 

. reading glasses, travel guides and maps, calendars, downloadable media and audio 
books on tape or CD; provided, however, that the display and sale of such incidental 
items shall not exceed more than 15% ofthe sales display area ofthe floor area ofthe 
Space; and for no other purpose whatsoever" 

(b) Subparagraph (v) of paragraph (a) of Special Endorsement No. 2 shall be 
deemed deleted and the following new subparagraph (v) shall be subsfituted in lieu thereof 

"(v) "Annual Exempfion Amount" shall mean the sum of Four Hundred 
Thousand Dollars and No Cents ($400,000.00) as the same may be reduced by the 
operation ofthe proration provisions hereof and as the same may be adjusted 
pursuant to the Sublease. The Monthly Exemption Amount shall equal one-twelfth 
of the Armual Exempfion Amounf'. 

(c) The following new subparagraph (iv) shall be deemed added to paragraph (b) 
of Special Endorsement No. 2: 

"(iv) for the period from and after September 15, 2008, at the rate of Four 
Hundred Thousand Dollars and No Cents ($400,000.00) per annum, payable in 
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advance in equal, consecutive monthly installments equal to the PA Share of 
Thirty-three Thousand Three Hundred Thirty-three Dollars and Thirty-three Cents 
($33,333.33), on September 15, 2008 and on the first day of each calendar month 
thereafter occurring during the extended period ofpermission under this Pennit. 
Effective as of January 1, 2010, the Guaranteed Rent is subject to annual 
adjustments (but in no event shall Guaranteed Rent decrease below the amount of 
the Guaranteed Rent in effect on the Extension Rent Commencement Date) based 
upon the Guaranteed Rent in effect during the previous annual period multiplied 
by the Percentage Change In Enplanements, pursuant to the terms ofthe 
Sublease." 

(d) Paragraph (c) of Special Endorsement No. 2 shall be deemed deleted and the 
following new paragraph (c) shall be substituted in lieu thereof 

"(c) In addition to the Guaranteed Rent hereunder, the Permittee shall pay to the' 
Port Authority an aimual percentage rent equivalent to the PA Share of the sum of 

(i) fourteen percent (14%) of all gross receipts up to and including Four 
Million Dollars and No Cents ($4,000,000.00); plus 

(ii) sixteen percent (16%) of all gross receipts in excess of Four Million 
Dollars and One Cent ($4,000,000.01), 

ofthe Permittee in excess ofthe Monthly Exempfion Amount arising during the 
effective period ofpermission hereunder. 

The computation of percentage rent for each annual period, or a portion of an annual 
period as herein provided, shall be individual to such annual period, or such portion 
of an annual period, and without relation to any other aimual period, or any other 
portion ofany annual period. The time for making payment and the method of 
calculafion ofthe percentage rent shall be as set forth in paragraph (e) ofthis Special 
Endorsement." 

9. The following amendments shall be deemed made to the Permit: 

(a) Effective as of August 30, 2007, the following new sentence shall be deemed 
inserted after the second sentence in Section 1 ofthe Terms and Conditions, as amended by 
paragraph (a) of Special Endorsement No. 5 ofthe Permit: 

"Further, in the event the Port Authority exercises its right to revoke or terminate 
this Permit for any reason other than "without cause", the Pennittee 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 sueh revocation or 
termination, including without limitation any re-entry, regaining or resumption of 
possession, coUecfing all amounts due to the Port Authority, the restoration ofany 
space which may be used and occupied under this Permit (on failure ofthe 
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Permittee to have it restored), preparing such space for use by a succeeding 
permittee, 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)." 

(b) Effecfive as of August 30, 2007, the following new paragraph 4 shall be 
deemed added to Standard Endorsement No. 2.8: 

"4. Effective from and after August 30, 2007, and continuing during the 
effecfive period ofpermission granted under this Pennit, in the event that upon 
conducting an examination and audit as described in this Standard Endorsement the 
Port Authority determines that unpaid amounts are due to the Port Authority by the 
Permittee, the Permittee 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 Pennittee under this Permit 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 ofthe right ofthe Port Authority of payment of 
any late charge(s) or other service charge(s) payable under the provisions ofthis 
Standard Endorsement with respect to such unpaid amount. Each such service 
charge shallbe and become fees, recoverable bythe Port Authority in the same 
manner and with like remedies as if it were originally a part ofthe fees to be paid. 

, Nothing in this Standard Endorsement is intended to, or shall be deemed to, affect, 
alter, modify or diminish in any way (i) any rights ofthe Port Authority under this 
Permit, including, without limitafion, the Port Authority's rights to revoke this 
Pennit or (ii) any obfigafions ofthe Permittee under this Permit." 

10. Effective as of April 17, 2008, the following amendments shall be deemed made to 
the Permit: ^ 

(a) Standard Endorsement No. 23.2 shall be deleted from the Pennit and 
Standard Endorsement No. 23.1, which is attached hereto and hereby made a part hereof, shall be 
deemed substituted in lieu thereof The Assignee acknowledges and agrees that security deposit 
shall be in the form of a letter of credit as set forth in paragraph (b) of Standard Endorsement No. 
23.1. 

(b) Special Endorsement No. 12 shall be deemed deleted in its enfirety without 
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substilufion. 

11. Without in any way limiting the provisions hereof, unless otherwise notified by the 
Port Authority in writing, in the event the Permittee shall continue to perform the privilege granted 
under the Permit, after the expiration, revocation or tenninafion ofthe effecfive period ofthe 
permission granted under the Permit, as such effecfive period ofpermission may be extended from 
fime to fime, in addifion to any damages to which the Port Aulhority may be entified under the 
Permit or other remedies the Port Authority may have by law or otherwise, the Pennittee shall pay 
to the Port Authority a fee for the period commencing on the day immediately following the date of 
such expirafion or the effective date of such revocation or termination, and ending on the date that 
the Permittee shall cease to perform the privilege at the Airport under the Permit, equal to twice the 
sum ofthe monthly fee under the Permit. Nothing herein contained shall give, or be deemed to 
give, the Pennittee any right to continue to perform the privilege granted under the Permit at the 
Airport after the expirafion, revocation or termination ofthe effective period ofthe permission 
granted under the Permit. The Permittee acknowledges that the failure ofthe Permittee to cease to 
perform the privilege at the Airport from and after the effecfive date of such expirafion, revocafion 
or tennination will or may cause the Port Authority injury, damage or loss. 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 Aulhority 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. 

12. The Permittee hereby waives its right to trial by jury in any acfion that may hereafter 
be insfituted by the Port Authority against the Permittee in respect ofthe permission granted 
hereunder and/or in any action that may be brought by the Port Aulhority to recover fees, damages, 
or other sums due and owing under the Permil. The Pennittee 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. 

13. This Permil is subject to the requirements ofthe United States Department of 
Transportation's regulations, 49 CFR Part 23. The Pennittee agrees that it will not discriminate 
against any business owner because ofthe owner's race, color, national origin, or sex in connection 
with the award or performance ofany 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 

14. Labor Harmony at the Airport 

(a) General. In connection with its operations at the Airport under this Permit, the 
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Permittee shall serve the public interest by promofing labor harmony, it being acknowledged that 
strikes, picketing, or boycotts may disrupt the efficient operation ofthe Terminal. The Permittee 
recognizes the essential benefit to have continued and full operation ofthe 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) ofany and all impending 
or existing labor-related dismpfions and the progress thereof 

If any type of strike, picketing, boycott or other labor-related dismption is 
directed against the Permittee at the Terminal, or against its operations thereat pursuant to this Permit, 
which in the opinion ofthe Port Aulhority (i) physically interferes with the operafion ofthe Airport, the 
Tenninai 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 ofthe Airport or the 
Terminal, including persons employed thereat or members ofthe pubfic, 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 limitafion, revocafion ofthis Permit. 

(b) Labor peace agreement. The Permittee 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. 

(c) Employee Retention. If the Permittee's concession at the Space is ofthe same 
type (i.e., food, retail, news/gifts or duly-free concession) as that of the immediately preceding 
concession operator at the Space (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 ofthe Predecessor Concession who have been or wi II be displaced by 
cessation ofthe operations ofthe Predecessor Concession and who wish lo work for the Permittee at the 
Space. 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 ofthe name, date of hire, 
and employment occupafion 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 Space. 

15. Except as hereby amended, all ofthe terms, covenants, provisions, conditions and 
agreements ofthe Permit shall be and remain in full force and effect. 
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16. No Commissioner, officer, agent or employee ofthe Port Authority shall be charged 
personally by the Assignor or by the Assignee with any liability, or held liable to either of them 
under any term or provision of this Supplemental Agreement, or because of its execution or 
attempted execution, or because ofany breach thereof 

17. The Assignor and Assignee represent and warrant that no broker has been concemed 
in the negotiation ofthis Supplemental Agreement and that there is no broker who is or may be 

entitled to be paid a commission in connecfion therewith. The Assignor and Assignee, each 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 
negofiation and execufion ofthis Supplemental Agreement. 

18. This Supplemental Agreement, together with the Permit constitutes the entire 
agreement between the Port Authority and the Assignor and the Assignee on the subject matter, and 
may not be changed, modified, discharged or extended except by instmment in writing duly 
executed on behalf of both the Port Authority and said parties. The Assignor and the Assignee 
agree that no representations or wananfies shall be binding upon the Port Authority unless 
expressed in writing in the Permil or in this Supplemental Agreement. 

IN WITNESS WHEREOF, the Port Authority, the Assignor and the Assignee have 
caused this Agreement to be executed as ofthe date first set forth above. 

THE PORT AOTHORITY OF NEW YORK 
AND NEW JERSJ 

(Title) A^̂  hlrtcJor^ (l(^mS 

WORLD CONCOURSE VENTURES. LLC 

By: A - , J ^ M^^A^r^^ C , - z J ^ 

Print Name: " D i J ^ Tf\A f̂f̂  COJUJ^S^^ 

Tifie: C&o President and Manager 
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Consented and Agreed to 
By CONTINENTAL AIRLINES, INC. 

By_ 

Print Name::.'.T""^...„,;c,t Emp. (̂̂ 96^58 
piriH Vico President 

(Title): fV.obai Beal Estp^sjdenl 
Continental Mirlines.ii^l-

AMS-CV NEWARK, JV 
Assignee 

By: Airport Management Services, LLC ,, 

- ^ - ^ • — - - f l f l » 
Print NamM^^ ,r..P 

(Title) Con̂ ô ^̂ ^ Manager/Member 

tT 

ll'^i'.%^$p6rt'AutBorlty;tJM"'Obly:i^^S(^. 
Approval as Io 

Terms: 

^ 

Approval as lo 
Form: 

n 

By: Concourse Ventures. Inc. 

By / ( L A />1A^^ C r U ^ ^ 

Print Name VJU lA^^^ L$oL.rf̂ ^ 

(Title) President 

AIRPORT MANAGEMENT^ERVICES, LLC 

By_ 

%'i: Htf̂ C^ h^^"^ L0'vi(̂ frî ?4 -̂s ynit^i^ini^ n^hSBR 

l^^^. 
Print N a m e ^ V ^ ^ ^ : ^ ^ ^ 

(Title) 0 0 ^ ' ,rave 
Manager/Member 

CONCOURSE VENTURES. INC. 

By A ^ , "K..u>^ ^<^> .̂ ^ 

Print Name y t ^ fA.Jc^..^ Gjg^^c>.^ 

(Title) President 

MG/dmt 
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(a) Upon the execution ofthis Permil by the Pennittee and delivery thereof to 
the Port Authority, the Permittee shall deposit with the Port Authority (and shall keep deposited 
throughout the effective period ofthe permission under this Permil) the sum of One Hundred 
Thousand Dollars and No Cents ($100,000.00) 
either in cash, or bonds ofthe United States of America, or ofthe State of New Jersey, or ofthe 
Slate of New York, or ofthe 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 ofthe Permittee, all ofthe terms, provisions, covenants and condifions ofthis Permil 
on its part to be fulfilled, kept, perfonned 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 
Pennittee 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 
sueh bond has been re-registered in the name ofthe 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 instmments or other documents as the Port Authority 
may require) in form and substance satisfactory to the Port Authority. In the event the deposit is 
returned to the Permittee any expenses incuned by the Port Authority in re-registering a bond to 
the name ofthe Pennittee shall be borne by the Permittee, hi addifion to any and all other 
remedies available to it, the Port Authority shall have the right, at its option, at any time and from 
fime to time, with or without nofice, to use the deposit or any part thereof in whole or partial 
safisfaction ofany 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 ofthe deposit itself shall cure any defauh or breach ofthis Agreement on the part ofthe 
Permittee. With respect to any bonds deposited by the Permittee, the Port Authority shall have 
the right, in order to safisfy any of its claims or demands against the Permittee, to sell the same in 
whole or in part, at any fime, and from time to fime, 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 redempfion ofthe Permittee. The Pennittee 
hereby waives all right to participate therein and all right to prior notice or demand ofthe amount 
or amounts ofthe claims or demands ofthe Port Authority against the Permittee. The proceeds 
of every such sale shall be applied by the Port Authority first to the costs and expenses ofthe 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 deposit to the sum specified above. In the event that the Port Authority shall at any 
time or times so use the deposit, or any part thereof, or if bonds shall have been deposited and the 
market value thereof shall have declined below the above-mentioned amount, the Permittee shall. 
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on demand ofthe Port Authority and within two (2) days thereafter, deposit with the Port 
Authority addifional cash or bonds so as to maintain the deposit at all times to the full amount 
above stated, and such additional deposits shall be subject to all the conditions ofthis Standard 
Endorsement. After the expiration or earlier revocation or termination ofthe effective period of 
the permission under this Permit, and upon condifion that the Permittee shall then be in no wise 
in default under any part ofthis Permit, and upon written request therefor by the Permittee, the 
Port Authority will return the deposit to the Permittee less the amount ofany and all unpaid 
claims and demands (including estimated damages) ofthe Port Authority by reason ofany default 
or breach by the Permittee ofthis Permit or any part thereof The Permittee agrees that it will not 
assign or encumber the deposit. The Permittee may collect or receive any interest or income 
eamed 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. 
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(b) The Pennittee may at any time during the effective period ofthe permission 
under this Permit offer to deliver to the Port Authority, as security for all obligafions ofthe Permittee 
under this Pennit, a clean irrevocable letter of credit issued by a banking institution safisfactory to 
the Port Authority and having its main office within the Port of New York District, in favor ofthe 
Port Authority in the amount of One Hundred Thousand Dollars and No Cents ($ 100,000.00). 

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 ofthe Port Authority. Such letter of credit shall provide that it shall 
confinue throughout the effecfive period ofthe permission under this Pennit and for a period of not 
less than six (6) months thereafter; such continuance may be by provision for automatic renewal or 
by substilufion of a subsequent safisfactory 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) of this Standard 
Endorsement 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) ofthis Standard Endorsement. Failure to provide such a letter of credit at any 
time during the effective period ofthe pennission, under this Permit, valid and available to the Port 

- Authority, including any failure ofany 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 ofthis Permit on the part ofthe Permittee. Upon acceptance of 
such letter of credit by the Port Authority, and upon request by the Permittee made thereafter, the 
Port Authority will retum the security deposit, if any, theretofore made under and in accordance with 
the provisions of paragraph (a) ofthis Standard Endorsement. The Pemiittee shall have the same 
rights to receive such deposit during the existence of a valid letter of credit as it would have to 
receive such sum upon expirafion ofthe pennission under this Permit and fulfillment ofthe 
obligafions ofthe 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 ofthe Port Authority and 
within two (2) days thereafter, shall bring the letter of credit back up to its full amount. 

hiifialed &i^C^ 
For the Port Authority 

vn\ 
For the Assignee 

For the Airline 
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EXHIBIT X 

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT 

AMS-CV NEWARK, JV (the "Company") has complied with board Resolution "All airports -
Labor Harmony Policy" passed October 18, 2007, which sfipulates thai 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: 

AMS-CV NEWARK, JV 

By: Airport Management Services. LLC 

BY: 

DATE: 

By: Concourse Ventures. Inc. 

Bv: / O . ^ ^ ^ hrUL^i^ CrzL 

DATE: 

FOR THE UNION: 

[Insert Name of Labor Organization] 

BY: 

DATE: 

AIRPORT MANAGEMENT SERVICES. LLC 

By N A A M J V U ^ : ^ - ^ 
T 

DATE 

CONCOURSE VENTURES. INC. 

By / l U ^ VvuA<>»^ 

Date 
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EXHIBIT X 

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT 

AJMS-CV NEWARK, JV (the "Company") has complied wifii board Resolution "All airports -
Labor Harmony Polic/' passed October 18, 2007, which stipulates that the Company mus; 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 eco|roniic 
interference with the Company's operations. 

FOR THE COMPANY: 

AMS-CV NEWARK, .TV 

By: Airport Management Services. LLC 

B Y : \ [ ^ K D < V - ^ L ^ 

FOR THE UNION: 

BY ; /'-<.<luA I ' — ^ 1 (*i-Mj 

DATE: t - iL-O^i 

DATE: 

By: Concourse Ventures, Inc. 

Bv: /iicM^ n\juL^ L - r J ^ ^ 

DATE: 

AIRPORT MANAGEMENT S_ERyiCES_,_LLC 

By " •AA^OTV. , 

DATE 

CONCOURSE VENTURES. INC. 

Inifialed &f i 

— c 

Date 

For the Pari Authority 

For the Assignee 
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SCHEDULE G 

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE (ACDBE) 
PARTICIPATION 

In accordance with regulations ofthe 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 ofthe Port Authority's concession program 
and Concessionaire shall take all necessary and reasonable steps to comply with the 
requirements ofthe 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 participafion must be, to the greatest extent practicable, in the form of direct 
ownership, management and operation ofthe concession or the ownership, management 
and operafion 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 ofthis 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 

•considerafion of cost competifiveness, 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 lo ACDBEs. 

Oualiftcation as an ACDBE 

To qualify as an ACDBE, the firm must meet the definifion set forth below and be certified 
by the New York State orNew 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 concem 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 ofany publicly owned business, at least fifty-one 
percent (51%) ofthe 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 ofthe 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. 

Page 1 of Schedule G (ACDBE) 

http://www.panyni.gov
http://www.nysucp.net
http://www.niucp.net


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 ofthe 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, Bmnei, Samoa, Guam, the U.S. Tmst 
Territories ofthe Pacific Islands (Republic of Palau), the Commonwealth Northem Marianas 
Islands, Macao, Fiji, Tonga, Kiribafi, Juvalu, Naum, Federated States of Micronesiaor 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) ofthe Small 
Business Act, as amended (15 U.S.C. Secfion 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 Govemment. These owners must 
demonstrate that their disadvantaged status arose from individual circumstances, rather than 
by virtue of membership in a group. 

Certificafion 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 Concessionaire believes should be certified as an ACDBE, that firm shall submit to the 
Port Authority a written request for a determinafion that the firm is eligible for certificafion. 
This shall be done by complefing 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 OBJQcert(a)panynj. gov for inquiries or 
assistance. 
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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 lo this 
agreement is a Port Authority lessee, the term Concessionaire shall mean the Lessee 
herein. 

OY^ic--

For the Port Authority 

Initialed: 

N ^ f e / ^ ' ^ -
For the Permittee 

J ^ 
For the Airline 
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Form Privilege All Facilities
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THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

225 Park Avenue South

New York New York 10003

PRIVILEGE PERMIT

The Port Authority of Ncw York and New Jersey herein called the Port Authority hereby grants to

the Permittee hereinafter named the hereinafter described privilege at the Port Authority Facility hereinafter

named in accordance with the Terms and Conditions hereof and the Permittee agrees to pay the fee or fees

hereinafter specified
and to perform all other obligations imposed upon it in the said Terms and Conditions

FACILITY Newark International Airport

PERIVIITTEE hudson News Company New Jersey corporation

Branded Works Inc Louisiana corporation and

Hudson-NEU-Newark J.V New Jersey joint venture comprised of

Hudson News Company and Branded Works Inc such joint venture and

corporations acting jointly and severally hereunder and collectively

referred to herein as the Permittee

PERMITTEES ADDRESS

Hudson-NEU-Newark J.V do The Hudson News Company One Meadowlands Plaza Suite

902 East Rutherford NJ 07073

Branded Works Inc 108 Royal Street New Orleans LA 70130

Hudson News Company One Meadowlands Plaza Suite 902 East Rutherford NJ 07073

PERMITTEES REPRESENTATIVE Bill Wolf

PRIVILEGE As set forth in Special Endorsement No herein

FEES As set forth in Special Endorsement No herein

EFFECTIVE DATE

August 2000 with respect to Storage Space

December 2001 with respect to Storage Space Dry-l

April 17 2001 with respect
to Space Nos 90 and 100

March 15 2005 with respect to Space Nos 52 65 and B-65

and Storage Space Nos S04 and B-68

EXPIRATION DATE March 31 2012 unless sooner revoked as provided in Section of the

following Terms and Conditions

ALPW oEPPRTMT



ENDORSEMENTS 2.8 3.1 4.1 4.5 6.1 8.0 9.1 9.5 9.6 10.2 14.1 16.1 17.1 19.3 21.1

28 and SPECIAL

Dated___________________ THE PORT AUT TY OF NEW YORK

By

EWJE

BY CONTINENTAL ALEC Title

By /__HUDS0NNEU4NEWARK J.V

Title President By Hudson News Company joint venturer

Holden Shannon \\ cT7\il
Senior Vice President By \t\J \L
Global Real Estate t.e
and Security

Title 14 President

HUDSON NEWS COMPANY

By
tchael Mutnty

C-

Title President

BRANDED WORKS INC

Bya22at
Title c1.t4t2Ml President



In connection with the exercise olthe privilege granted hereunder the Permittec

shall

Use its best efforts in every proper manner to develop and increase the

business conducted by it hereunder

Not dived or cause or allow to be diverted any business from the Airport

Maintain in accordance with accepted accounting practice during the

effective period of this Permit for one year after the expiration or earlier revocation or

termination thereof and for further period extending until the Permittee shall receive written

permission from the Pod Authority to do otherwise records and books of account recording all

transactions of the Permittee at through or in anywise connected with the Airport which records

and books of account are hereinafter be called the Permittees Records The Permittees

Records shall be kept at all times within the Port of New York District

Permit in ordinary business hours during the effective period of the Permit

for one year thereafter and during such fkirther period as is mentioned in the preceding

subdivision the examination and audit by the officers employees and representatives
of the

Port Authority of the records and books of account of the Permittee and ii also any records

and books of account of any company which is owned or controlled by the Permittee or which

owns or controls the Permittee if said company performs services similar to those performed by

the Permittce anywhere in the Port of New York District The Permittee shall make available to

the Port Authority within the Port of New York District for examination and audit by the Port

Authority pursuant to this paragraph those records and books of account described in

which are not required by paragraph above to be kept at all times in the Port of New York

District and those records and books of account described in ii above all of the foregoing being

hereinafter called the Other Relevant Records and the Permittces Records and the Other

Relevant Records being hereinafter collectively referred to as the Records

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 cash

registers

Furnish on or before the twentieth day of each month following the

effective date of this Permit sworn statement of gross receipts arising out of operations of the

Permittee hereunder for the preceding month

Furnish on or before the twentieth day of April of each calendar year

following the effective date of this Permit statement of all gross receipts arising out of

operations of the Permittee hereunder for the preceding calendar year certified at the Permittees

expense by certified public accountant

STANDARD ENDORSEMENT NO 2.8

BUSINESS DEVELOPMENT AND RECORDS
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Install and use such cash registers sates slips invoicing machines and any

other equipment or devices for recording orders taken or services rendered as may be

appropriate to the Permittees business and necessary or desirable to keep accurate records of

gross receipts

Without implying any limitation on the right of the Port Authority to revoke the

Permit for cause for the breach of any term or condition thereofi including but not limited to

paragraph above the Permittee understands that compliance by the Permittee with the

provisions of paragraphs and above are of the utmost importance to the Port Authority in

having entered into the percentage fee arrangement under the Permit and in the event of the

failure of the Permittee to maintain keep within the Port District or make available for

examination and audit the Permittees Records in the manner and at the times or location as

provided in this Standard Endorsement then in addition to all and without limiting any other

rights and remedies of the Port Authority the Port Authority may

Estimate the gross receipts
of the Permittee 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 Permittees fees based thereon to be payable to the Port

Authority when billed or

If any such Records have been maintained outside of the Port District but

within the Continental United States then the Port Authority in its sole discretion may

require such Records to be produced within the Port District or ii examine such Records

at the location at which they have been maintained and in such event 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 or

If any such Records have been maintained outside the continental United

States then in addition to the costs specified
in paragraph 2ii above the Permittee

shall pay to the Pod Authority when billed all other costs of the examination and audit of

such Records including without limitation 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

The foregoing auditing costs expenses and amounts set forth in subparagraphs

and of paragraph above shall be deemed fees and charges under the Permit payable to the

Port Authority with the same force and effect as all other fees and charges thereunder

STANDARD ENDORSEMENT NO 2.8

BUSINESS DEVELOPMENT AND RECORDS
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principal purpose of the Port Authority in granting the perrhission under this

Permit is to have available for passengers travelers and other users of the Port Authority Facility

all other members of the public and persons employed at the Facility the merchandise andlor

services which the Permittee is permitted to sell andior render hereunder all for the better

accommodation convenience and welfare of such individuals and in fulfillment of the Port

Authoritys obligation to operate facilities for the use and benefit of the public

The Perrnittee agrees that it will conduct 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 The Permittee shall furnish all

services hereunder on fair equal and nondiscriminatory basis to all users thereof

STANDARD ENDORSEMENT NO 3.1

ACCOMMODATION OF THE PUBLIC

All Facilities

8/21/49



The Permittee shall sell oniy 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 andlor all services at reasonable

prices and at the times and in 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 ppyjded however that such approval will not be witlTheld if the proposed

prices do not exceed reasonable prices for similarmerchandise andlor 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 Authoritys determination of reasonable prices and proper business

hours and days shall control

STANDARD ENDORSEMENT NO 4.1

MERCHkNDISE AND/OR SERVICES

All Airports
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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 Pod Authority shall examine such schedules and make such

modifications therein as may be necessary Any changes thereafter in the schedules shall be

similarly ubmit1ed 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 discount less than the approved discount the amount by

which the charge based on such actual rate or actual discount deviates from charge based on the

approved rates andlor discounts shall constitute an overcharge which will upon demand of the

Port Authority or the Permittees customer be promptly reffinded to the customer If the

Perrnittee applies any rate which is less than the approved rates or extends 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 charge based on the approved rates andlor 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 Notwithstaxding any

repayment of overcharges to customer by the Permittee or any inclusion of undercharges in

gross receipts any such overcharge or undercharge shall constitute breach of the Permittees

obligations hcreunder 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 4.3

PRICES AND/OR CHARGES
All Installations
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The Pennittee shall maintain all its own fixtures equipment and personal properly

in the Space in first-class operating order condition and appearance at all times making all

repairs and replacements necessaiytherefor regaidless oldie cause of the condition necessitating

any such repair or replacement

Nothing herein contained shall relieve the Permittee of its obligations to secure

the Fort Authoritys 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
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If the Pemittee should fail to pay any amount required under this Pernut 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 Pon Authority may impose by statement bill or

otheise late charge with respect to each such unpaid amount for each late charge penod

hereinbelow described during the entirety of which such amount remains unpaid each such late

charge not to exceed an amount equal to eight-tenths of one percent of such unpaid amount for

each late charge period There shall be twenty-four late charge periods on calendar year basis

each late charge period shall be for period of at least fifteen 15 calendar days except one late

charge period each calendar year maybe for period of less than fifteen but not less than

thirteen calendar days Without limiting the generality
of the foregoing late charge periods in

the case of amounts found to have been owing to the Port Authority as the result of Port

Authority audit findings shall consist of each late charge period following the date the unpaid

amount should have been paid under this Permit Each late charge shall be payable immediately

upon demand madc at any time therefor by the Port Authority No acceptance by the Pod

Authority of payment of any unpaid amount or of any unpaid late charge amount shall be deemed

waiver of the right of the Port Authority to payment of any late charge or late charges payable

under the provisions of this Endorsement with respect to such unpaid amount Nothing in this

Endorsement is intended to or shall be deemed to affect alter modify or diminish in any way

any rights of the Port Authority under this Permit including without limitation the Port

Authority/s rights set forth in Section of the Terms and Conditions of this Permit or ii any

obligations of the Perrnittee under this Permit In the event that any late charge imposed pursuant

to this Endorsement shall exceed 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

STANDARD ENDORSEMENT NO 8.0

LATE CHARGES

All Facilities

7/30/82



The Perrnittee shall

Furnish good prompt and efficient service hereunder adequate to

meet all demands therefore at the Airport

Furnish said service on fair equal and non-discriminatory basis

to all users thereof and

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

The Port Authority has applied for and received 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 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

STAJTDAPJD ENDORSEMENT NO
FEDERAL AIRPORT AID

Airports

1/19/81



Without limiting the generality of any of the provisions of this Permit the

Pennittee for itself its successors in interest and assigns as pan of the consideration hereof

does hereby agree that 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 and the exercise of any prvi1eges under this Permit

that in the construction of any improvements on over or under any Space under this Permit and

the furnishing of services thereon by it no person on the grounds of race breed color national

origin or sex shall be excluded from participation in denied the benefits of or otherwise be

subject to discrimination3 that the Permittee shall use any Space 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 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 Permittees operations thereat whether by reason of agreement between the

Port Authority and the United States Government or otherwise

The Perrnittee shall include the provisions of paragraph of this

Endorsement 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 provision granting the Port Authority right to take such

action as the United States may direct to enforce such provisions

The Permittees noncompliance with the provisions of this Endorsement

shall constitute material breach of this Permit 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

The Permittee shall indemni and hold harmless the Port Authority from

any claims and demands of third persons including the United States of America resulting from

the Permittees noncompliance with any of the provisions of this Endorsement and the Permittee

shall reimburse the Port Authority for any loss or expense incurrcd by reason of such

noncompliance

Nothing contained in this Endorsement shall grant or shall be deemed to

grant to the Perrnittee the right to transfer or assign this Permit to make any agreement or

concession of the type mentioned in paragraph hereof or any right to perform any

construction on any Space under the Permit

STANDARD ENDORSEMENT NO 9.5

NON-DISCRIMINATION

ffi.PORTS

5/1 9/80



In connection with any preparaton packaging handlina transponation storage delivery and

dispensina of food and beverages hereunder whether at the Terminal or elsewhere the Peniiittee

shall comply with the following

Its employees shall wear clean washable unifos and female employees

shall wear caps or nets The employees shall be clean in their habits and shall thoroughly

wash their hands before beginning work and immediately after each visit to the restrooms

facilities and shall keep them clean during the entire work period No person affected

with any disease in communicable form or who is carrier of such disease shall work or

be permitted to work for the Permittee

All food and beverages shall be clean fresh pure of first-class quality and

safe fbr human consumption

Any area occupied by the Permittee and all equipment and materials used

by the Permittee shall at all times be clean sanitary and free from rubbish rethse dust

dirt offensive or unclean material flies and other insects rodents and vermin All

apparatus utensils devices machines and piping used by the Permittee shall be

constructed so as to facilitate the cleaning and inspection thereof and shall be properly

cleaned after each period of use which shall at no time exceed eight hours with hot

water and suitable soap or detergent and shall be rinsed by flushing with hot water

Where deemed necessary by the Port Authority final treatment by live steam under

pressure or other sterilizing procedure shall be used All trays dishes crockery

glassware cutlery and other equipment of such type shall be cleaned and sterilized before

using same Bottles vessels and other reusable containers shall be cleaned and sterilized

immediately before using the same

All packing materials including wrappers stoppers caps enclosures and

containers shall be clean and sterile and shall be so stored as to be protected from dust

flies rodents unsanitary handling and unclean materials

The Permittee shah 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 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 design safely and properly to contain whatever material

may be placed therein said receptacles being provided and maintained by the Permittee

STANDARD ENDORSEMENT NO 10.2

SANITARY REQUIREMENTS
Airports

7/20/49



The Permittee assures that it will undertake an affirmative action program as

required by 14 CFR Part 152 Subpart 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 The Pennittee assures that no pcrson shall be excluded

on these grounds from participating in or receiving the services or beneflts of any program or

activity covered by this subpart The Peniiittee 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 to the same effect

STANDARD ENDORSEMENT NO 9.6

AFFIRMATIVE ACTION

Airports



The receptacles shall be kept covered except when filling or emptying the same The

Permiitee shall exercise extreme care in removing such garbage debris and other waste

materials from the Airport The manner of such storage and removal shalt 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 oc be permitted to be thrown discharged

or disposed into or upon the waters at or bounding the Airport

It is intended that the standards and obligations imposed by this Endorsement

shall be maintained or complied with by the Permittee in addition to its compliance with all

applicable Federal State and Municipal 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 the Permittee agrees that it will comply with such laws ordinances and regulations

in its operations hereunder

The Permittee shall be solely responsible for compliance with the provisions of

this Endorsement and no act or omission of the Port Authority shall relieve the Permittee of such

responsibility

STANDARD ENDORSEMENT NO 10.2

SANITARY REQUIREMENTS
Airports

7/20/49



Except as specifically provided heren to the contra the Permitree 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 location covered by this Permit is the same as is or

has been covered by another Port Authority permit or other agreement with the Perniittee then

any liabiities 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 andlor the restoration of the space or location

STANDARD ENDORSEMENT NO 14.1

DUTIES UNDER OTHER AGREEMENTS
All Facilities

7/21/49



The Permittee shall observe and obey and compel its officers employees guests

invitees and those doing business with it to observe and obey the mles and regulations of the

Port Authority now in effect and such further reasonable rules and regulations which may from

time to time during the effective period of this Pennit he promulgated by the Port Authority for

reasons of safety health preservation of property or maintenance of good and orderly

appearance of theAirpdrt including any Space covered by this Permit or for the safe and

efficient operation of the Airport including any Space covered by this Permit The Port Authority

agrees that except in cases of emergency it shall give notice to the Pennittee of every rule and

regulation hereafter adopted by it at least five days before the Permittee shall be required to

comply therewith

The Perniittee shall provide and its employees shall wear orcarry badges or other

suitable means of identification The badges or means of identification shall be subject to the

written approval of the Airport Manager

STANDARD ENDORSEMENT NO 16.1

RULES REGULATIONS COMPLIANCE

Airports

06/29/62



The Permttee shall procure all licenses certifcates pemits or other authorization

from all governmental authorities ifany having jurisdiction over the Permittees operations at

the Facility which i-nay be necessary for the Permittees operations thereat

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 o.r operation

hereunder or on the
gross receipts or income therefrom and shall make all applications reports

and returns required in connection therewith

The Permittee shall promptly observe comply with and execute the provisions of

any and all present and fttture governmental laws rules regulations requirements orders and

directions which may pertain or apply to the Permittees operations at the Facility

The Permittees obligations to comply with governmental requirements are

provided herein for the punpose of assuring proper safeguards for the protection of persons and

property at the Facility and are not to be construed as submission by the Port Authority to the

application to itself of such requirements or any of them

STANDARD ENDORSEMENT NO 17.1

LAW COMPLIANCE
All Facilities

8/29/49



Notwithstanding any other provision of this Permit the permission hereby granted shall

in any event terminate with the expiration ortenmnation of the lease of Newark hnernational

Airport from the City of Newark to the Port Authority under the agreement between the City and

the Port Authority dated October 22 1947 as the same from time to time may have been or may

be supplemented or amended Said agreement dated October 22 1947 has been recorded in the

Office of the Register of Deeds for the County of Essex on October 30 1947 in Book E-1 10 of

Deeds at pages 242 et gg No greater rights and privileges are hereby granted to Perinittee than

the Port Authority has power to grant
under said agreement as supplemented or amended as

aforesaid

Newark Liberty International Airport or Airport shall mean the land and premises in

the County of Essex and State of New Jersey which are westerly of the right
of way of the

Central Railroad of New Jersey and are shown upon the exhibit attached to the said agreement

between the City and the Port Authority and marked Exhibit as contained within the limits

of line of crosses appearing on said exhibit and designated Boundary of terminal area in City

of Newark and lands contiguous thereto which may have been heretofore or may hereafter be

acquired by the Port Authority to use for air terminal purposes

The Port Authority has agreed by provision in its agreement of lease with the City

covering the Airport to conform to the enactments ordinances resolutions and regulations of the

City and of it 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

written direction from the Port Authority such compliance shall not constitute 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

STANDARD ENDORSEMENT NO 19.3

PARTICULAR FACILITY

Newark International Airport

03/15/74



The Permittee in its own name as assured shall secure and
pay the premium or premiums for such

of ihe following polictes of insurance with respect to which minrnurn limits are flxed in the schedule below Each

such policy shall be maintained in least the limit fixed with respect thereto shall cover the operations of the

Perrruttee under this Permit and shall be effective
throughout the effective

period

SCHEDULE

Policy Minimum Limit

Commercial general liability insurance to include

contractual liability endorsement

Bodily-injury liability

For injury or wrongful death to one person $200000ftCiiJ

For injury or wrongful death to more than

one person in any one occurrence $2000000.00

Property-damage liability

For all damages arising out of injury to or

destruction of
property in any one occurrence $2000000.00

Products liability 2000000.00

Automotive liability insurance

Bodily-injiny liability

For injury or wrongful death to one person

For injury or wrongful death to more than

one person in any one occurrence

Property-damage liability

For all damages arising out of injury to or

destruction of property in any one occurrence

Plate and mirror glass insurance covering all plate

and mirror glass in the premises and the lettering

signs or decorations if any on such plate and mirror glass

Boiler and machinery insurance covering all boilers

pressure vessels and machines operated by the Permittee

in the Space

Additional Interest policy of boiler an rnachineiy

insurance covering all boilers pressure vessels and

machines operated by the Penrtittee in the Space

The Port Authority shall be named as an additional insu.red in
any policy of

liability insurance

required by this Endorsement unless the Port Authority shall at any time during the effective period of this Permit
direct otherwise in wining in which case the Pennittee shalt cause the Port Authority not to be so named

STANDARD ENDORSEMENT NO 21.1 pages

INSURANCE
All Facilities

3/25/82



Every policy of insirance on property
other than that of the Perrmttee required by this

Endorsement shall name the Port Authority as the owet of ptoperty unless the Space is located in ati area as ID

which the Port .Authorry is itseifa lessee in which case the Pon Authority shall be named as the lessee and the

owner shall be named as the owner and the policy shall be endorsed substantially as follows

Loss ifaiy under this policy as to the interest of the owner and as to the

interest of the Port Authority of New York and New Jersey shall be adjusted

solely wtth the Port Authority and all proceeds under this policy shall be paid

solely to the Port Authority

The Additional Interest policy of boiler and rnachinety insurance required by this Endorsement

shall provide protection under Sections and only of the Insuring Agreements of the form of policy approved for

use as of the date hereof by the National Bureau of Casualty Underwriters New York New York

As to any insurance required by this Endorsement certified
copy of each of the policies or

certificate or certificates evidencing the existence thereof or binders shall be delivered to the Port Authority within

ten 10 days after the execution of this Permit In the event any binder is delivered it shall be replaced within thirty

30 days by certified copy of the policy or certificate Each such copy or certificate shall contain valid

provision or endorsement that the policy m.ay not be caocelled terminated changed or modified without giving ten

10 days written notice thereof to the Port Authority renewal policy shall be delivered to the Port Authority at

least fifteen 15 days prior to the expiration date of each expiring policy Ifat any time any of the policies shall be

or become unsatisfactory to the Port Authority as to form or substance of if any of the carriers issuing such policies

shall be or become unsatisfactory to the Port Authority as to form or substance or if any of the carriers issuing such

poicies shall be or become unsatisfactory to the Port Authority the Permittee shall promptly obtain new and

satisfactory policy ira replacement

Each policy of insurance required by this Endorsement shall contain provision 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

STANDARD ENDORSEMENT NO 21.1 pagos

INSURANCE
All Facilities

3/2 5/8



The Permittee shall promptly obsene 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 Undenvriters and the New York Fire Insurance Exchange or if the

Permittees operations hereunder are in New Jersey the National Board of Fire Underxriters and

The Fire Insurance Rating Organization of N.J and any other body or organization exercising

similar functions which may pertain or apply to the Permittees operations hereunder If by

reason of the Permittees failure to comply with the provisions of this Endorsement 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

The Perrnittee shall not do or permit to be done any act which

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

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

in the opinion of the Port Authority will constitute hazardous condition

so as to increase the risks normally attendant upon the operations

contemplated by this Permit or

may cause or produce upon the Airport any unusual noxious or

objectionable smokes gases vapors or odors or

may interfere with the effectiveness or accessibility of the drainage and

sewerage system fire-protection system sprinkler system alarm system

fire hydrants and hoses if any installed or located or to be installed or

located in or on the Airport or

shall constitute nuisance in or on the Airport or which may result in the

creation commission or maintenance of nuisance in or on the Airport

For the purpose of this Endorsement Airport includes all structures located

thereon

STANDARD ENDORSEMENT NO 22

PROHIBITED ACTS

Airports

07/1 3/49



If any type of strike or other labor acttvity is directed against the Permittee at the

Facility or against any operations pursuant to Pemit resulting in picketing or boycott for

period of at least forty-eight 48 hours which in the opinion of the Port Authority adversely

affects or is likely adversely to affect the operation of the Facility or the operations of other

permittees lessees or licensees thereat whether or not the same is due to the fault of the

Permittee and whether caused by the employees of the Permittee or by others the Port Authority

may at any time during the continuance thereof by twenty-four 24 hours notice revoke this

Permit effective at the time specified
in the notice Revocation shall not relieve the Permittee of

any liabilities or obligations hereunder which shall have accrued on or prior to the effective date

of revocation

STANDARD ENDORSEMENT NO.28

DISTURBANCES
All Facilities

6/20/51



SPECIAL ENDORSEMENTS

By aeement of lease dated as ci Janua 11 985 bearing Fort Authority

file No ANA-170 said agreement of lease as the same may have been supplemented and

amended being hereinafter called the Airline Lease the Port Authority leased to People

Express Airlines Inc certain premises in the passenger terniinal building designated Passenger
Terminal Building at Newark Liberty International Airport for the construction therein by the

airline of passenger terminal facilities which facilities are hereinafter referred to as the

Terminal as set forth in SectionS of the Airline Lease The Airline Lease was assigned by

People Express Airlines Inc to Continental Airlines Inc hereinafter called the Airline

pursuant to an Assignment of Lease with Assumption and Consent Agreement entered into

among the Port Authority the Airline and People Express Airlines Inc dated August 15 987
It was contemplated under the Airline Lease that certain food and beverage newsstand gift shop

and other consumer service facilities would be operated in certain portions of the Tenninal

pursuant to agreements covering the operation of such consumer service facilities and it was

stipulated in the Airline Lease that Port Authority consent to the arrangements covering the

operation of such consumer service facilities would be required The Airline and Westfield

Concession Management Inc Manager have entered into an agreement made as of

November 1997 which agreement as the same may have been or may hereafter be

supplemented amended or extended is hereinafter called the Management Agreement
pursuant to which the Manager agreed to develop sublease on behalf of and in the name of the

Airline manage and market certain concession facilities in the Terminal The Manager and the

Port Authority have entered into permit agreement consented and agreed to by the Airline and

dated as of October 1998 which permit agreement as the same may have been or may
hereafter be supplemented amended or extended is hereinafter called the Manager Permit

pursuant to which among other things the Port Authority consented to the Management

Agreement subject to the provisions of the Manager Permit

The Airline and the Permittee have entered into sublease

agreement dated March 14 2005 hereinafter called the Sublease under which the Pennittee

has agreed to operate certain consumer senices in locations the Airline shall designate and the

Port Authority hereby consents to such subletting By its terms the Sublease is subject and

subordinate to the Airline Lease and the Permittee is obligated under the Sublease to comply with

all applicable terms of the Airline Lease The Permittee hereby agrees for the benefit of the Fort

Authority to comply with all applicable provisions of the Airline Lease Further it was

stipulated in the Management Agreement and in the Manager Permit that any retail operating

agreement entered into between the Airline and third
party

retail operator shall be void ab initlo

and of no force of effect unless and until the proposed retail operator and the Port Authority shall

have executed written agreement covering such operations The Port Authority hereby grants

to the Permittee the
privilege to operate five concessions at the Terminal at both in-line and

kiosk locations designated in the Sublease as Space Nos 52 65 90 100 and B65 for the

following purpose and for no other purpose or purposes whatsoever

EWR.Hudson.ANB.246



SPECIAL ENDORSEMENTS

for locations designed in the Sublease as Space Nos 52 65

90 and 100 operation of newsstand-gift shop facilities under the trade

name Hudson News for the sale at retail of newspapers magazines and

such sundry and newsstand items as are designated Category Products

on the schedule attached hereto hereby made
part hereof and marked

Schedule and for the sale of such gifts and items of general

merchandise as are designated Category Products on Schedule and

for the location designated in the Sublease as Space No
B65 operation of facility under the trade name Hudson News-Euro

Cafï¿‰ for the sale at retail of newspapers magazines and such sundry and

newsstand items as are designated Category Products on the schedule

attached hereto hereby made pail hereof and marked Schedule and

for the sale of such gifts and items of general merchandise as are

designated Category Products on Schedule and the sale of food and

non-alcoholic beverage items as are designated Category Products on

Schedule

all as may be more particularly described in the Sublease

ii The parties acknowledge that while prepaid telephone calling

cards are specifically identified as permitted item on Schedule the Permittee may sell same

only if such sale is consented to in advance by both the Airline and the Port Authority and

if the specific prepaid telephone calling cards to be sold are ones which are provided by an

approved Port Authority vendor which is party to written agreement with the Port Authority

permitting such vendor to market and sell such cards at the Airline Terminal It is further agreed

that unless advised in writing to the contrary by the Port Authority while the Pennittee would be

obligated to provide details in its monthly and annual reports as to the number of prepaid

telephone cards sold and the amount of proceeds generated therefrom proceeds from the sale of

such prepaid telephone cards would be excluded from gross receipts as defined in the Permit

for purposes of calculating the basic and percentage fees due under the Permit and for purposes

of calculating the basic and percentage rent due under the Sublease

The Permittee shall exercise the privilege granted by this Permit only in

such areas as the Airline shall designate from time to time All of the areas designated for

operations hereunder are herein referred to collectively as the Space The Permittee

understands that as the Terminal is leased to the Airline all arrangements as to the Space and

facilities in which the privilege described in this paragraph will be conducted including utilities

and services therefor shall be made with the Airline and the Permittee acknowledges that it has

made such arrangements The Port Authority makes no representations or warranties as to the

location size adequacy or suitability of the Space and the facilities therein

EWR-Hudson.ANB-246



SPECIAL ENDORSEMENTS

The Pemiittee may not receive any revenues or profits with
respect to any

of the following uses operations or installations which the Port Authority reserves to itself and

its designees exclusively in the Terminal VIP lounges airline clubs monorail facilities

advertising including without limitation static display broadcast and other pay telephones

facsimile transmission machines and other public communications services including without

limitation all Fort Authority-owned or operated information and communications technology

infrastructure for common Airport use rental of cellular phones concierge services i.e center

or location which offers 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 informationD 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 Space pursuant to the Sublease and if approved by the

Port Authority on-airport baggage carts other than shopping carts made available free of charge

to shoppers within the Space or other on-airport baggage-moving devices and electronic

amusements The Port Authority shall have the right to all revenues derived for the above-stated

reserved uses

As used hercin

Affiliate shall mean person that directly or indirectly through

one or more intermediaries controls or is controlled by or is under common control with

the Permittee The term control including the terms controlling controlled by and under

common control with means the possession direct or indirect of the power to direct or

cause the direction of the management and policics of person whether through the

ownership of voting securities by contract or otherwise

ii Minimum annual rent amount sometimes referred to herein as

Guaranteed Rent shall mean the sum set forth in paragraph of this Special

Endorsement as the same may adjusted and/or prorated by operation of the provisions

hereof

iii Annual Period shall mean as the context requires the period

commcncing with the effective date of the permission granted under this Permit and

expiring December31 of the same calendar year both dates inclusive and each of the

twelve month periods thereafter occurring during the effective period of the permission

granted hereunder commencing with the immediately succeeding January and on each

anniversary of that date provided however that if the effective period of the permission

granted under this Permit shall expire or shall terminate or be revoked effective on other

than the last day of calendar year then the annual period in which the date of expiration

or earlier termination or revocation shall fall shall expire on the date of expiration or
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SPECIAL ENDORSEMENTS

earlier termination or revocation of the effective period of the permission granted

hereunder

iv Gross receipts shal mean and include all monies paid or payable

to the Perniittee for sales made and services rendered at or from Ow TeniinaI or the

Airport regardless of when or where the order therefor is received and outside the

Terminal or Airport if the order is received at the Terminal or the Airport and any other

revenues of any type arising out of or in cormection with the Permittees operations at the

Terminal or the Airport provided however that there shall be excluded from such gross

receipts the following any taxes imposed by law which are separately stated to and

paid by customer and directly payable to the taxing authority by the Permittce

receipts in the form of refunds from or the value of merchandise services supplies or

equipment returned to vendors shippers suppliers or manufacturers including discounts

received from Permittees vendors suppliers or manufacturers but specifically

excluding retail display allowances or other promotional incentives received from

vendors suppliers and the like all of which must be included in gross receipts

shipping delivery alteration workroom and
gift wrapping charges if there is no profit to

Permittee and such charges are merely an accommodation to customers except with

respect to proceeds paid on gross earnings business interruption insurance policy all

other receipts from insurance proceeds Teceived by Pcrmittee as result of loss or

casualty sale of trade fixtures equipment or property which are not stock in trade and

not in the ordinary course of business customary discounts not to exceed ten percent

10% which must be given by Pcrmittce on sales of merchandise or services to

employees of Airport airline lessees other individuals employed at the Airport and

including Permittees employees if
separately stated and limited in amount to not more

than one percerit 1% ofPermittees gross receipts per lease month for discounts given to

Permittees employees any gratuities paid or given by patrons or customers to

employees of the Permittee or others employed or serving at any of the facilities being

operated on the Space exchange of merchandise between stores or warehouses owned

by or affiliated with Permittee where such exchange is made solely for the convenient

operation of the business of Permittee and not for purposes of consummating sale which

has theretofore been made in or from the Space and/or for the purpose of depriving the

Airline of the benefit ofa sale which otherwise would be made in or from the Space

proceeds from the sale of gift certificates or like vouchers until such time as the gift

certificates or like vouchers have been treated as sale in or from the Space pursuant to

Permittees record- keeping system and the sale or transfer in bulk of the inventory of

Permittee to purchaser of all or substantially all of the assets of Perniittee in

transaction not in the ordinary course of Permittees business

For the purpose of determining the percentage rent payable by Permittee to the Airline

and the Port Authority respectively all monies payments or fees paid or payable to the

Permittee by any of its subtenants franchisees or licensees in connection with their
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operations including al monies paients or fees described in the applicable franchise

or license agreement between the Perrriittee and sub-retail operator franchisee or

licensee and all receipts arising out of the permitted operations of the sub-retail operator
franchisee or licensee shall be deemed to be the gross receipts of the Perrnittee shall be

included in the gross receipts of the Pennittee and shall be subject to the percentage rent

set forth in the Sublease In the event of any difference between the definition of gross
receipts or gross revenues in the Sublease and the definition of gross receipts in this

Permit the definition of gross receipts set forth in this Permit shall control

PA Share shall mean Fifty percent 50% with
respect to all

Space except Twenty percent 20% with
respect to only in connection with food and

beverage items from operations at Space No B65

vi Annual Exemption Amount shall mean the sum set forth as the

Guaranteed Rent under this Permit as the same may be reduced by the operation of the

pro-ration provisions hereof and as the same maybe adjusted pursuant to the Sublease
The Monthly Exemption Amount shall equal one-twelfth of the Annual Exemption
Amount

Prior to March 15 2005 effective as of the Effective Date for each

respective Storage Space or other Space on per annum basis but payable in advance in equal
consecutive monthly installments i.e equal with respect to the non-percentage portion of any
annual rental obligation commencing on the Effective Date for each respective Storage Space or
other Space the Permittee shall pay to the Port Authority the PA Share as defined in paragraph

of this Special Endorsement of the following

aa For Storage Space at the rate of $5200.00 per annum

bb For Storage Spaces S04 Dryl and B-68 at the rate of $7865.00
$6985.00 and $1 8700.00 respectively per annum

cc For Space No 90 at the rate which is the
greater ofT

$500000.00 per annum $41666 per monthly period and the sum of the following

percentage rents

Fourteen percent 14% of all gross receipts of the

Permittee from Category Products including but not limited to gross receipts

arising out of retail display allowances and other promotional incentives and

Twenty-eight percent 28% of all gross receipts of the

Permittee from Category Products percentages
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dd For Space No 100 at the rate which is the greater of

$350000.00 per annum $29166.67 per monthly period and the sum of the following

annual percentage rents

Fourteen percent 14% of all
gross receipts of the

Perrnittee from Category Products including but not limited to gross receipts

arising out of retail display allowances and other promotional incentives and

Twenty-eight percent 28% of all gross receipts
of the

Permittee from Category Products percentages

For purposes of subparagraphs biii and biv references to Guaranteed Rent

shall also be deemed to include the fixed annual rent j.e non-percentage rents for Space Nos

90 and 100 which are set forth in subparagraphs bi and bii of this Special Endorsement

ii As of March 15 2005 the Permittee shall pay to the Port Authority

the PA Share as defined in paragraph of this Special Endorsement of the following

aa For Storage Space at the rate of $5200.00 per annum

bb For Storage Spaces S04 Dry-I and B-68 at the rate of

$7865.00 $6985.00 and $18700.00 respectively per amium and

cc Guaranteed Rent at the rate of One Million Three Hundred

Eighty-Five Thousand Five Hundred Dollars $1385500.00 per annum payable in

advance in equal consecutive monthly installments equal to the PA Share of One

Hundred Fifteen Thousand Four Hundred Fifty-Eight Dollars and Thirty-three Cents

$115458.33 on the Rent Commencement Date and on the first day of each calendar

month thereafter occurring during the period of permission under this Permit If the Rent

Commencement Date shall occur on day other than the first day of calendar month

the installment of the Guaranteed Rent payable on the Rent Commencement Date shall be

the amount of the installment described in this paragraph prorated on daily basis using

the actual number of days in the subject calendar month The Guaranteed Rent is subject

to annual adjustments but in no event shall Guaranteed Rent decrease below the amount

of the Guaranteed Rent in effect on the Rent Commencement Date based upon the

Guaranteed Rent in effect during the previous annual period multiplied by the Percentage

Change In Enplanements pursuant to the terms of the Sublease

iii If the effective period of the permission granted hereunder is

terminated revoked or expires effective on other than the last day of month the applicable

Guaranteed Rent payable for the portion of the month in which the effective date of termination

revocation or expiration shall occur during which the permission granted hereunder remains
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effective shall be the amount of the monthly installment of Guaranteed Rent set forth in

subparagraphs bi and bii of this Special Endorsement prorated on daily basis using the

actual number of days in the subject calendar month

iv For purposes of this Permit and unless and until notified in writing

otherwise by the Port Authority the Port Authority hereby directs such payments of the PA Share

whether of Guaranteed Rent percentage rent storage premises rent or other concession operator

payments to the extent the same do not constitute actual pass-through charges for expenses

actually incurred by the Airline and the Manager as applicable be remitted on its behalf

directly and payable to Westfield Concession Management Inc which shall serve as the Port

Authoritys agent for this purpose

In addition to the Guaranteed Rent hereunder effective as of March 15

2005 the Permittee shall pay to the Port Authority an annual percentage rent equivalent to the

PA Share of the sum of the following percentages of all gross receipts of the Permittee in excess

of the Monthly Exemption Amount arising during the effective period of permission hereunder

Fourteen percent 14% of all gross receipts of the Permittee from

Category Products including but not limited to gross receipts arising out of retail

display allowances and other promotional incentives and

ii Twenty-eight percent 23% of all gross receipts of the Permittee

from Category Products and

iii Fifteen percent 15% of all gross receipts of the Permittee from

Category Products

The computation of percentage rent for each annual period or portion of an annual period as

herein provided 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 The

time for making payment and the method of calculation of the percentage rent shall be as set

forth in paragraph of this Special Endorsement

For the purpose of calculating the Guaranteed Rent and percentage rent

due for any annual period which contains more or less than 365 days the applicable annual

Guaranteed Rent amount shall be prorated on daily basis using 365-day year

Gross receipts shall be reported and the percentage rent thereon

shall be paid as follows on the 15th day of the first month following the Rent Commencement

Date and on the 15th day of each and every month thereafter including the month following the

end of each annual period and the month following the expiration of the permission granted

hereunder the Permittee shall render to the Port Authority statement certified by responsible
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officer of the Perniittee showing all gross receipts arising from the Permittees operations

hereunder in the preceding month and specifying the percentages stated in paragraph of this

Special Endorsement of gross receipts and also 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 and the percentage applicable thereto Whenever any monthly statement

shall show that the applicable percentage set forth in paragraph of this Special

Endorsement applied to the gross receipts of the Permittee for the monthly period for which the

report is made is in excess of the applicable Monthly Exemption Amount established for the

monthly period or the applicable percentage set forth in paragraph of this Special

Endorsement applied to the gross receipts of the Permittee for the annual period for which the

report
is made is in excess of the applicable Annual Exemption Amount established for such

annual period the Pennittee shall pay to the Port Authority at the time of rendering the statement

an amount equal to the following with respect to statements for monthly periods and not annual

periods an amount equal to the PA Share of the excess over the applicable Monthly Exemption

Amounts and with respect to statements for annual periods an amount equal to the PA Share of

the excess over the applicable Annual Exemption Amount less the total of all percentage rent

payments previously made for such annual period At any time that the Monthly Exemption

Amount is decreased by pro-ration hereunder so that there is an excess of gross receipts as to

which the percentage rent has not been paid the same shall be payable to the Port Authority on

demand In the event that with respect to an annual period the Pemiittee has previously made

total of percentage rent payments which is greater than the amount actually due hereunder in

percentage rent for such annual period then such overpayment shall be credited td accrued

obligations of the Perrnittee or if there be none then to the next accruing obligations of the

Peimittee hereunder

ii Upon any termination or revocation of the permission granted

hereunder even if stated to have the same effect as expiration gross receipts shall be reported

and rent shall be paid on the 15th day of the first month following the month in which the

effective date of such termination or revocation occurs as follows first if the monthly

installment of Guaranteed Rent due on the first day of month in which the termination or

revocation occurs has not been paid the Permittee shall pay the prorated part of the amount of

that installment if the monthly installment has been paid then the excess thereof shall be

credited to the Permittees other obligations second the Perrnittee shall within fifteen 15 days

after the effective date of termination or revocation render to the Port Authority statement

certified by responsible officer of the Permittee of all gross receipts for the monthly period and

annual period in which the effective date of termination or revocation falls showing the monthly

and the cumulative for the annual period amount of gross receipts and the percentages applicable

thereto and third the payment then due on account of all percentage rent for the annual period in

which the effective date of termination or revocation falls shall be the PA Share of the excess of

the percentage rent computed as set forth in the following sentence over the total of all

percentage rent payments previously made for such annual period The percentage rent due for

any such annual period in which the effective date of termination or revocation falls shall be
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equal to the PA Share of the excess over the prorated Annual Exemption Amounts established

for such annual period pursuant to the proration provisions set forth in paragraph of this

Special Endorsement of the percentages stated in paragraph nf this Special Endorsement
each such percentage being applied to the cumulative amount ofgross receipts arising during

such annual period in accordance with the terms of paragraph of this Special Endorsement

The Permittee shall pay to the Port Authority the PA Share of all rent

payable under this Permit and the remainder shall be paid by the Permittee to the Airline as

directed by the Airline in accordance with the Sublease

Notwithstanding that the percentage rent hereunder are measured by

percentage of gross receipts no partnership relationship orjoint venture between the Port

Authority and the Permittee or the Airline is created or intended to be created by this Permit

Consistent with the provisions of Section 27.33 of the Sublease entitled

DELIVERY OF ANT ADDITIONAL TENANTS WORK FOR SPACE NO B65 any amount of

credit granted by the Airline to the Permittee with respect to approved Tenants Additional Costs as such

term is defined in such Section of the Sublease shal be strictly credit against Guaranteed Rent due only as

to the Airline share of the Guaranteed Rent and no such credit shall reduce to any extent the PA Share of

such Guaranteed Rent

The Permittees obligation to pay rent under this Permit herein called the Rent

Commencement Date shall commence as of the earliest to occur of

the date on which Permittee commences operations in the Space or

April 17 2001 with respect to Space Nos 90 and 100 and

ii March 15 2005 with respect to Space Nos 52 65 and 3-65

subject to the Permittees limited right to delay such Rent Commencement Date pursuant to

Section 1.02 of the Lease The Airline shall promptly confirm to the Port Authority and the

Permittee in writing the date of delivery of the Space date of commencement of operations and

Rent Commencement Date hereunder

The Permittee shall be required to make minimum initial capital investment

excluding furniture fixtures and equipment to ready the Space for initial occupancy and

operations in an amount equal to Two Hundred Dollars $200 per square foot Nothing herein

shall reduce the Permittees obligations to comply with the Port Authoritys Tenant Alteration

and Application process and the Airlines design specifications and standards nor reduce any

obligation of the Permittee under the Sublease to maintain improve or refurbish the Space during

the term of the subletting
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Prior to the execution of this Permit by either party hereto the following deletions
additions and substitutions were made in the foregoing Terms and Conditions and Standard

Endorsements

The last three sentences of Section of the foregoingTern-is and

Conditions were deleted and the following shall be deemed to have been inserted in lieu thereof

Notwithstanding any other term or condition hereof it may be revoked without

cause upon thirty 30 days written notice to the Permittee which notice must be

jointly subscribed by the Port Authority and the Airline provided however that it

may be revoked on twenty-four 24 hours notice by the written notice by the Port

Authority without consultation with or concurrence by the Airline if the Permittee

shall fail to keep perform and observe each and every promise agreement
condition term and provision contained in this Permit Revocation or termination

shall not relieve the Permittee of any liabilities or obligations hereunder which
shall have accrued on or prior to the effective date of revocation or termination

Further in the event the Port Authority exercises its right to revoke or terminate

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 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 Permit on failure of the

Permitee to have it restored preparing such space for use by succeeding

permittee the care and maintenance of such space during any period of non-use of

the space the forcgoing 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

It is acknowledged and agreed that in the event the Permittee operates hereunder at more than

one concession facility area in the Space the Port Authoritys right to revoke this Permit

pursuant to the foregoing proviso may be exercised with respect to the entire Space or any

portion thereof Accordingly any such revocation by the Port Authority may revoke the

permission hereunder with regard to all concession facility areas or only one or more of such

areas in which latter case the Permittee shall not be relieved of any liabilities or obligations

hereunder which relate to the areas as to which the permission remains in effect

The words without the
prior written consent of the Port Authority shall

be deemed inserted afier the word contractor at the end of the first full sentence following

paragraph of Section of the foregoing Terms and Conditions
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The word written in the fifth line of Section of the foregoing Terms
and Conditions was deleted and the following sentence was added to such Section

If the Manager of the Facility notifies the Permiuee that any badge identification

or uniform is unacceptable in the solejudgment of the Manager of the Facility

then the Permittee shall upon receipt of such notice cease use of such

objectionable badge identification or uniform as the case may be and shall

provide acceptable replacements therefor within 30 days thereafter

Wherever the term expiration is used in the Permit it shall be deemed to

mean unless otherwise provided the effective date of expiration revocation or termination

The words and the Airline and its directors officers employees agents
and representatives shall be deemed inserted following the word representatives in the second

line of the first sentence of Section of the foregoing Terms and Conditions

Wherever in this Permit the word Facility is used it shall be deemed to

mean as the context requires Newark Liberty International Airport and/or the Terminal

Section 11 of the foregoing Terms and Conditions was deleted in its

entirety and the following shall be deemed to have been inserted in lieu thereof

In the event that any sign poster or similar device erected displayed or

maintained by the Permittee in view of the general public is unacceptable to the

Manager of the Facility in the sole judgment of the Manager of the Facility then

the same shall be removed by the Permittee upon receipt of notice to do so by the

Manager of the Facility and any not so removed by the Permittee may be removed

by the Port Authority at the expense of the Perrnittee

It is hereby acknowledged that there may be differences between the

pricing requirements set forth in Standard Endorsements 4.1 and 4.5 of this Permit and the

pricing requirements set forth in Section 7.02 of the Sublease and ii the operating hours

requirements of Standard Endorsement 4.1 of this Permit and the operating hours requirements

set forth in Section 7.02 of the Subease The parties hereto agree that notwithstanding the

provisions of paragraph of Special Endorsement No of this Permit the provisions of

Section 7.02 of the Sublease shall not be deemed to be superseded or affected in any way by the

provisions of Standard Endorsements 41 and/or 4.5 of this Permit and as between the Permittee

and the Airline the provisions of Section 7.02 of the Sublease shall be and continue in full force

and effect

Special Endorsement No 2.8 is hereby amended as follows
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Paragraphs 11 and 1g of Standard Endorsement 2.8 were deleted in

their
entirety

ii The reference in the introductory paragraph ofparagraph ofStandard
Endorsement 2.8 to percentage fee shall be deemed to mean percentage rent
and the reference in subparagraph of such paragraph to fees shal be
deemed to mean percentage rent

iii References in paragraph of Standard Endorsement 2.8 to fees shall
be deemed to mean rent In addition any rent or charges to be paid pursuant to

this Standard Endorsement 2.8 shall be paid directly to the Port Authority and not
to the Manager on behalf of the Port Authority

iv new paragraph shall be added at the end thereof which shall read
as follows

In the event that upon conducting an examination and audit as described in

this Special Endorsement the Port Authority determines that unpaid amounts are
due to the Port Authority by the Permittee the Permittee shall be obligated and
hereby agrees to pay to the Port Authority 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 shall be exclusive of and in addition to any and all other

moneys or amounts due to the Port Authority by the Penirittee under this Permit

or otherwise No acceptance by the Port Authority ofpayrnent of any unpaid
amount or of any unpaid service charge shall be deemed waiver of the right of
the Port Authority of payment of any late charges or other service charges
payable under the provisions of this Special Endorsement 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 part of the fees to be paid Nothing in this Special Endorsement is

intended to or shall be deemed to affect alter modify or diminish in any way
any rights of the Port Authority under this Permit including without limitation
the Port Authoritys rights to revoke this Permit or ii any obligations of the

Permittee under this Pemiit

All references in Standard Endorsement 80 to fee shall be deemed to

mean rent
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Notwithstanding the provisions of Standard Endorsement 21.1 annexed to

this Permit the Port Authority as well as the Airline and the Manager shall be named as an

additional insured in any policy of liability insurance required by the provisions of this Permit

and each such policy of insurance so required shall contain provision 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 policies referred to in Standard Endorsement 21.1 shall provide or

contain an endorsement providing that

the protections afforded the Perrnittee thereunder with
respect to any

claim or action against the Permittee by third person shall pertain and

apply with like effect with respect to any claim or action against the

Permittee by the Port Authority and

ii the protections afforded the Port Authority thereunder with respect to

any claim or action against the Port Authority by the Permittee shall be the

same as the protections afforded the Permittee thereunder with respect to

any claim or action against the Permittee by third person as if the Port

Authority were the named insured thereunder

but such endorsement shall not limit vary change or affect the protections afforded the Port

Authority thereunder as an additional insured

Without limiting the generality of the provisions of Standard Endorsement

23.1 the Permittec agrees that notwithstanding the sum stated to be the security deposit to be

delivered to the Port Authority upon execution of this Permit the security amount required

hereunder shall at all times during the period of permission be an amount equal to at least three

months Guaranteed Rent in cash or bonds as described in said Standard Endorsement or at

least twelve 12 months Guaranteed Rent in the form ofa clean irrevocable letter of credit

satisfactory to the Port Authority and accordingly such amount may change from time to time

by notice to the Permittee during such period

It shall be unnecessary to physically indicate the foltgoing additions deletions and substitutions

on the foregoing Terms and Conditions and Standard Endorsements

Without limiting the Permittees indemnity obligations under this Permit the

Permittecs indemnity obligations hereunder shall extend to and include any claims and demands
made by the Port Authority against the Airline pursuant to the provisions of the Airline Lease and
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any caims and demands made by the
City of New-ark against the Port Authority pursuant to or

under the provisions of the agreement of lease between the City of Newark and the Port

Authority covering the leasing of the Airport by the City to the Port Authority as the same from

time to time may have been or may be supplemented or amended

No greater rights are granted or intended to be granted to the Permittee

hereunder than the Airline has the power to grant under the Airline Lease Nothing herein

contained shal be deemed to enlarge or otherwise change the rights granted to the Airline by the

Airline Lease and all of the terms provisions and conditions of the Airline Lease shall be and

remain in full force and effect throughout the term of the Sublease and the effective period of the

permission granted hereunder

Neither this Permit nor anything contained herein shall constitute or be

deemed to constitute 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 Airline

under the Airline Lease nor consent to the granting or conferring of any rights powers or

privileges to the Permittee as may be provided under the Sublease if not granted to the Airline

under the Airline Lease unless specifically set forth in this Permit The Sublease is an agreement

between the Airline and the Pennittee with respect to the various matters set forth therein

Neither this Permit nor anything contained herein shall constitute anagrecrnent between the Port

Authority and the Airline that the provisions of the Sublease shall apply and pertain as between

the Airline and the Port Authority it being understood that the terms provisions covenants
conditions and agreements of the Airline Lease shall in all respects be controlling effective and

determinative The specific mention of or reference to the Port Authority in any part of the

Sublease including without limitation thereto any mention of any consent or approval of the

Port Authority now or hereafter to be obtained shall not be or be deemed to create an inference

that the Port Authority has granted its consent or approval thereto under this Permit or shall

thereafter gfant its consent or approval thereto or that the Port Authoritys discretion as to any
such consents or approval shall in any way be affected or impaired The lack of any specific

reference in any provisions of the Sublease to Port Authority approval or consent shall not be

deemed to imply that no such approval or consent is required and the Airline Lease and this

Permit shall in all respects be controlling effective and determinative

No provision of the Sublease including but not limited to those imposing

obligations on the Permittee with
respect to laws rules regulations taxes assessments and liens

shall be construed as 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

covering actions which shall or may be undertaken by the Permittee or the Airline including but

not limited to construction of the Space title to property and the right to perform services be

deemed to imply or infer that Port Authority consent or approval thereto will be given or that

Port Authority discretion with respect thereto will in any way be affected or impaired

References in this paragraph to specific matters and provisions shall not be construed as
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indicating any limitation upon the rights of the Port Authority with respect to its discretion as to

the granting or withholding of approvals or consents as to other matters and provisions in the

Sublease which are not specificaly referred to herein

It is hereby expressly understood that there are differences and

inconsistencies between the Sublease the Airline Lease and this Permit and that as to any such

inconsistency or difference the terms of this Permit shall control No changes or amendments to

the Sublease nor any renewals or extensions thereof shall be binding or effective upon the Port

Authority unless the same have been approved in advance by the Port Authority in writing The

Port Authority may at any time and from time to time by notice to the Permittee modify

withdraw or amend any approval direction or designation given hereunder or pursuant hereto to

the Permittee

Notwithstanding any other provision of this Permit this Permit and the

privileges granted hereunder shall in any event expire without notice to the Permittee on the

date of expiration or earlier termination of the Airline Lease or the Sublease provided however
that this shall not affect or impair the Port Authoritys rights of revocation or termination as

contained elsewhere in this Permit

Notwithstanding anything to the contrary stated in paragraph of Special

Endorsement No to this Pennit or anything to the contrary stated in the Sublease it is

understood and agreed that with
respect to any storage premises used occupied or subleased by

the Permittee arising out of relating to or in connection with the operations permitted hereunder

whether such storage premises use is described referenced or acknowledged in the Sublease or

in separate written agreement the Permittee shall pay to the Port Authority fifty percent 50%
of all rent payable under such storage arrangement and the remainder shall be paid by the

Perrnittee to the Airline and further in accordance with Special Endorsement No iii

Notwithstanding anything to the contrary stated in the Sublease the

following shall apply and as applicable supercedc the provisions of the Sublease

In the event the Sublease is assigned to and assumed by the Port

Authority references in the Sublease to the landlord being reasonable not unreasonably

withholding delaying or conditioning its consent and phrases or language of similar import shall

not apply to the Port Authority which instead shall be held to the standard that the Port Authority

shall not be arbitrary or capricious

In paragraph 27.29 of the Sublease entitled Airport Security the

words elected officials in the last sentence of the paragraph shall be deleted

The following shall not apply to or be of any force or effect as

against the Port Authority in the event the Sublease is assigned to and assumed by the Port
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Authority the last sentence of Section 19.01a of the Sublease inasmuch as the Port

Authority shall have no obligation to mitigate damages in the event of default by the Permittee

and ii in Section 19.01 ai the obligation to provide any written notice of monetary default

inasmuch as the Port Authority shall not be obligated to provide written notice of monetary
default under the Sublease or this Permit

The AirliPe and the Port Authority shall both have the right by their officers

employees agents representatives and contractors at all reasonable times to enter upon the Space
for the purpose of inspecting the same for observing the performance by the Permittee of its

obligations under this Permit and for the doing of any act or thing which the Airline or the Port

Authority may be obligated or have the right to do under this Permit the Airline Lease the

Sublease or otherwise Further the Airline shall have the right to enter upon the Space for the

purpose of making repairs alterations or replacements in or to any portion of the Terminal in

accordance with the provisions of the Airline Lease

The privilege granted hereunder is non-exclusive and shall not be construed to

prevent or limit the granting of similar privileges at the Terminal andlor Airport to another or

others whether by use of 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 or be construed to

constitute violation or breach of the permission herein granted

10 No acceptance by the Port Authority of fees or other moneys for any period or

periods after default by the Permittee under any of the terms or provisions of this Permit shall be

deemed waiver of any right on the part of the Port Authority to terminate or revoke this Permit

nor shall any acceptance of an payment of fees rents or other moneys in less than the required

amount thereof be such waiver No waiver by the Port Authority of any default on the part of
the Permittee in performing any of the terms or provisions of this Permit nor failure to take

steps

to rectify the same or terminate this Permit shall be or be construed waiver by the Port

Authority of any such or subsequent defaults in performance of any of the said terms or

provisions of this Permit by the Permittee

11 The effective date of this Permit is that date the Pemiittee commenced the

activities permitted by this Permit The Permittee in executing this Permit
represents that the

date stated as the Effective Date in Item appearing on page of this Permit is the date the

Permittee commenced the activities permitted by this Pemit If the Port Authority determines by
audit or otherwise that the Permittee commenced such activities prior to said Effective Date the

effective date of this Permit shall be the date the Permittee commenced the activities permitted

by this Permit and all
obligations of the Perniittee under this Permit shall commence on such date

including hut not limited to the Permittees indemnity obligations and obligations to pay fees

12 Upon the execution of this Permit by the Permittee and delivery thereof to
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The Permittee acknowledges and agrees that the Port Authority reserves the

right at its sole discretion to adjust at any time and from time to time upon fifteen 15 days notice

to the Permittee the security deposit amount as set forth in paragraph of this Special

Endorsement Not later than the effective date set forth in said notice the Permittee shall deposit

with the Port Authority the new security deposit amount as set forth in and in such form as reiuested

by said notice which new amount including without limitation an amendment to or replacement of

the letter of credit shall thereafter constitute the security deposit subject to said Special

Endorsement

13 Notwithstanding any provision to the contrary in this Permit the two corporations

comprising the joint venture known as Hudson-NEU-Newark CIV and said joint venture shall

be and be deemed to be jointly and severally liable for each and every obligation under this

Permit

14 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 it has permission to operate in which event the Permittees

obligations with respect to the remaining concession and storage Space shall remain in effect

/Hx
For the Port Authority

Initialed

For the Perrnittee

For the Airline
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SCHEDULE

PERMITTED USE MERCHANDISE CATEGORIES

CATEGORY PRODUCTS

gsaers complete supply of all local daily newspapers of general circulation including but not

limited to the New York Times New York Daily News New York Post Wall Street Journal Newarks
Star-Ledger USA Today Washington Post Philadelphia Inquirer etc

Macazines periodicals and paperback books The major best-selling national magazines and periodicals
to include not less than one hundred fifly 150 separately displayed publications at all times The twenty
20 best-sellers in the weekly New York Times Book Review Section on the Paperback Best Sellers List
for fiction and the

top
five

nonfiction best-sellers each from the General Advice How To and
Miscellaneous lists full line of other paperback books shall be stocked All books must be sold at no
more than the premarked price Those book titles without premarked price indicated thereon shall be

sold at reasonable prices

Candy The twenty 20 best-selling candy bars in the New Jersey/New York metropolitan area each
in weight and size as packaged for normal retail sale

Gum mints candies etc full
range of national brand gums mints breath mints and candy items such

as Wngley Certs Lifesavers Beechnut etc each in weight and size as packaged for normal retail sale

Pre-packaged snacks wide assortment of national brand pre-packaged snacks such as potato and other

chips hard pretzels peanuts etc each in weight and size as packaged for normal retail sale

Cigarettes cigars pipe tobacco ulill
range

and supply of national brand items

Smoking accessones Lighters matches pipes pipe cleaners ashtrays etc

Bottled water soda iuice drinks vanety of bottled water bottled soda and bottled juice drinks

Umbrellas

Camera film and basic camera accessories Including cameras film flashbulbs and batteries

Sunburn and suntan lotions

Utility writing tablets pocket notebooks postcards

$ppglasses and related items Standard generic lower-priced brands snuggles styles

Minor nonprescription drugs Common
pain remedy products such as Tylenol Tvlidol aspirin Bufferin

Anacin etc iodine merthiolale first-aid creams travel sickness remedies cough medicines cold

capsules nasal inhalers and chapped lip balms and at least one aspirin-type medication and travel
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sickness remedy offered in single dosage packets

Traveler necessity items Band-Aids pocket facial tissues hand lotions tampons sanitary napkins

shaving creams eyegass Cleaners contact lens solutions dry or liquid clothes sash packets toothbrushes

toothpaste shampoo hair rinses deodorants manicure aids pocket combs hairbrushes womens utility

hosiery non-designer sewing kits razor blades and shaver refills disposable razors and disposable

diapers

cpjicserfumes and mens toiletries full
range

and supply of deluxe high-fashion and standard

mid-priced items including but not limited to nationally and internationally known brands as

determined by Landlord

Greeting cards full
range and supply to include fill assortment of individual occasion and all-occasion

greeting cards current holiday greeting cards cards
celebrating major ethnic religious and seasonal

holidays and an assortment of contemporary humor cards

Gift wrappingpw ribbons etc

Travel guides maps tour books etc

Prepaid telephone calling cards

CATEGORY PRODUCTS

Along with the permitted use merchandise categories outlined under Category Tenant will also be

permitted to sell the following

Gifts Diverse high quality gift items representative of the New Jersey/New York metropolitan area Such

items shall also be representative of the various historical geographical and cultural perspectives of said

area such as colonial America Native America items pre-packaged food items Pennsylvania Dutch
Amish New Jersey Shore etc.

Souvenir apparel Popular souvenir sports and novelty apparel such as T-shirts sweatshirts knit shirts

professional and collegejerseys and apparel etc All apparel must he related to the New YorkNew Jersey

area

Souvenirs novelties and traveler-related gifts Diverse high qualitysouvenir items representative of the

New York/New Jersey metropolitan area

Childrens gifts full range and supply of childrens
gifts such as dolls toys board games stuffed

animals and other plush ete

Hosiery fill range and supply of men sand womens hosiery such as socks stockings nylons etc in

popular sizes styles and brands

Hats clothinggjd other general apparel
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jggagc caning cases deluxe baus and containers and other lungae related accessories

Posters pictures_pnts paintings art obiects pottery and other collectibles To include figurines

medals stamps commemorative plates etc

Prepared gift food and drink items Such as cooking wines cheeses jams breads meats pasta etc Each

such item shall be pre-packaged and sold for
off-Airport consumption by the customer

Electronic items and accessories Such as calculators watches radios audio cassette tape players and

recorders etc

Premium candy and nuts Premium boxed chocolates bulk chocolates boxed and bulk nuts and other

premium sweets items as customarily carried by first-class northern New Jersey candy and confectionery

stores

Any additiona items not included above which Tenant feels are desirable to properly service the
passengers in

the Terminal may be submitted to Landlord or its designated agent for prior written approval Landlord at its

sole discretion shall have the right to disapprove any such request ifin Landlordsjudgment such items are

deemed objectionable and not appropriate to be displayed and offered for sale in either the Terminal or the

Airport are being offered for sale by other concessions located within the Terminal or would otherwise disrupt

the tenant merchandise mix within the Terminal

CATEGORY PRODUCTS

gourmet coffee shop offering vast selection of hot and cold freshly brewed regular and gourmet coffees

teas cocoa steamed milk and other non-alcoholic beverages including without limitation cappuecino

espresso espresso drinks fiapuccino latte mocha and other hot and cold coffee and tea based beverages

bagels pretzels coffee cake cheesecake vanous pastries such as biseotti brownies cinnamon rolls gourmet

cookies croissants danish muffins and scones popcom and panini sandwiches and other wraps pre
packaged salads and sandwiches In addition the sale of ground bulk and packaged gourmct coffee beans and

teas coffee related accessories such aS tumblers mugs and canisters Also for the sale of drinks to include

wide assortment of fresh fruit drinks fountain sodas bottled sodas bottled iced teas bottled water bottled fruit

juices plus fresh fruit
cups

and packages

Tenant may request in writing that new food and beverage products may be prepared and sold at the

premises subject to the prior written consent of Landlord determined in Landlords sole and absolute

discretion

NOTE The term Tenant in this Schedule .A shall also be deemed to mean Permittcc under

this Permit ANB-246 The term Landlord shall also be deemed to mean Port Authority
under this Permit ANB-246

EWR-Hudson-ANB.246



> s 

Agreement No. ANB-845 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

AGREEMENT OF LEASE 

Between 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

And 

AMS-BW NEWARK JV 
AIRPORT MANAGEMENT SERVICES, LLC 

BRANDED WORKS, INC. 

Dated as of February 24. 2009 



'-\ 

TABLE OF CONTENTS 

Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 
Sect 

ion 1, 
ion 2. 
ion 3, 
ion 4. 
ion 5, 
ion 6, 
ion 7, 
ion 8. 
ion 9. 
ion 10. 
ion II . 
ion 12. 
ion 13. 
ion 14. 
ion 15. 
ion 16. 
ion 17. 
ion 18. 
ion 19. 
ion 20. 
ion 21. 
ion 22. 
ion 23. 
ion 24. 
ion 25. 
ion 26. 
ion 27. 
ion 28. 
ion 29. 
ion 30. 
ion 31. 
ion 32. 
ion 33. 
ion 34. 
ion 35. 
ion 36. 
ion 37. 
ion 38. 
ion 39. 
ion 40. 
ion 41. 
ion 42. 

Page No. 

Definitions ;... 1 
Letting 6 
Term 7 
Rights of Use by the Lessee 7 
Rental 7 
Obligations in Connection with any Percentage Rental 8 
Government Requirements 9 
Rules and Regulations 10 
Various Obligations of the Lessee 10 
Prohibited Acts 13 
Care, Maintenance, Rebuilding and Repair by the Lessee 14 
Indemnity; Liability Insurance 16 
Sales and Services by the Lessee 18 
Signs 20 
Services and Utilities 20 
Construction by the Lessee 23 
Injury and Damage to Person or Property 25 
Additional Rent and Charges 25 
Application of Payments; Accord and Satisfaction 26 
Rights of Entry Reserved 26 
Condemnation 26 
Assignment and Sublease 27 
Termination 28 
Right of Re-entry 30 
Waiver of Redemption 30 
Survival of the Obligations of the Lessee 30 
Reletting by the Port Authority 32 
Thirty Day Termination 32 
Remedies to Be Non-exclusive... 33 
Surrender 33 
Acceptance of Surrender of Lease 33 
Requirement of Security Deposit 33 
Brokerage 34 
Limitation of Rights and Privileges Granted 34 
Letting Postponed 35 
Changes in the Terminal 35 
Notices ." 35 
Place of Payments 36 
Quiet Enjoyment 36 
Headings : 36 
Construction and Application of Terms 37 
Non-Discrimination ; 38 



Section 43. Basic Lease 39 
Section 44. Governmental Compliance 39, 
Section 45. Force Majeure 40 
Section 46. Rules and Regulations Amendment 40 
Section 47. Non-Liability of Individuals 41 
Section 48. Other Agreements 41 
Section 49. Operating Names ; -...41 
Section 50. Labor Disturbances and Labor Harmony.. 41 
Section 51. Finishes and Decorating by the Lessee 42 
Section 52. Affirmative Action '. 46 
Section 53. Late Charges 46 
Section 54. Ethical Standards 46 
Section 55. Additional Rent Items and Lessee Obligations 47 
Section 56. Lessee's OF AC Certification 50 
Section 57. Holdover 51 
Section 58. Waiver of Trial by Jury 51 
Section 59. Liquidated Damages 52 
Section 60. Amendments 54 
Section 61. Miscellaneous 54 
Section 62. Entire Agreement 55 

SCHEDULES AND EXHIBITS 

Exhibit A-1 Site Plan of the Airport 
Exhibit A-2 Premises 
Exhibh B Rental, Abatement, Insurance Limits and Other Terms 
Exhibit C Guarantor Documents - NOT ATTACHED 
Exhibit R Rules and Regulations - NOT ATTACHED . 
Exhibit U Performance Bond - NOT ATTACHED 
Exhibit X Evidence of Signed Labor Peace Agreement 
Schedule A Initial List of Products 
Schedule E Affirmative Action Guidelines - Equal Employment Opportunity 
Schedule G Airport Concession Disadvantaged Business Enterprise Participation 



AGREEMENT OF LEASE 

THIS AGREEMENT OF LEASE ("Agreement"), dated as of February 24, 2009, by 
and between the PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called 
the "Port Authority") a body corporate and politic, created by Compact between the States of New 
York and New Jersey with the consent of the Congress of the United States of America, and having 
an.office at 225 Park Avenue South, in the Borough of Manhattan, City, County and State of New 
York, and AMS-BW NEWARK JV, a joint venture between Airport Management Services, LLC, a 
limited liability company organized and existing under and by virtue of the laws of the State of Delaware 
and Branded Works, Inc., a corporation organized and existing under and by virtue of the laws of the State 
of Louisiana and having an office for the transaction of business at c/o The Hudson Group, One 
Meadowlands Plaza, Suite 902, East Rutherford, New Jersey 07073 whose representative is Michael R. 
Mullaney; AIRPORT MANAGEMENT SERVICES, LLC, a limited liability company organized and 
existing under and by virtue of the laws of the State of Delaware and having an office for the transaction 
of business at c/o The Hudson Group, One Meadowlands Plaza, Suite 902, East Rutherford, New Jersey 
07073 whose representative is Michael R. Mullaney; and BRANDED WORKS, INC., a corporation 
organized and existing under and by virtue of the laws of the State of Louisiana and having an office for 
the transaction of business at 110 Travis Street, Lafayette, Louisiana 70503 whose representative is Ruth 
Ann Menutis (AMS-BW Newark JV, Airport Management Services, LLC and Branded Works, Inc. 
being jointly and severally liable hereunder and such joint venture, limited liability company and 
corporation being hereinafter collectively called the "Lessee"). 

WITNESSETH, THAT, the Port Authority and the Lessee, for and in consideration 
of the rents, covenants and agreements hereinafter contained, mutually covenant and agree as follows: 

Section 1. Definitions 

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

(a) "Adjustment Period" shall have the meaning set forth in the Section of this 
Agreement entitled "Additional Rent Items and Lessee Obligations ". 

(b) "Affiliate" shall mean any person that directly or indirectly through one or 
more intermediaries, controls or is controlled by or is under common control with the Lessee and any 
entity in which the Lessee or a shareholder of the Lessee has an ownership, licensor/licensee or 
franchiser/franchisee interest or relationship, but if the Lessee shall be a corporation whose voting 
securities shall be registered with the Securities and Exchange Commission and publicly traded on a 
regular basis then only such shareholder of the Lessee having an ownership interest greater than five 
percent (5%). The term "control" (including the terms controlling, controlled by and under common 
control with) means the possession, direct or indirect, of the power to direct or cause the direction of 
the management and policies of a person, whether through the ownership of voting securities, by 
contract or otherwise. 

(c) "Airiine Leases" shall mean those leases in effect at the Terminal(s) between 
the Port Authority, as lessor, and various airlines, as lessees, from time to time during the term of this 
Agreement, as the same have been or shall, be supplemented or amended including, without 
limitation, all letter agreements entered into between the Port Authority and the relevant airline 
lessee(s). For purposes of this Agreement, the aforementioned airlines shall be referred to as "airline 
lessees". 

(d) "Airport" shall mean Newark Liberty International Airport. 

(e) "Airport Concession Disadvantaged Business Enterprise ("ACDBE")" 
shall have the meaning set forth in Schedule G. • 

(0 "Anniversary Date" shall have the meaning set forth in the Section of this 



Agreement entitled "Additional Rent Items and Lessee Obligations". 

(g) "Annual Index Increase" shall have the meaning set forth in the Section of 
this Agreement entitled "Additional Rent Items and Lessee Obligations". 

(h) "Annual Period" shall mean the following: The first annual period shall be 
the period commencing with the Rental Payment Start Date and ending on December 31 next 
following, and thereafter Annual Period shall mean each twelve (12) month consecutive, calendar 
month period thereafter occurring during the term of the letting under this Agreement commencing on 
each anniversary of January I, provided, however, that the last Annual Period shall expire in any 
event on the expiration date of the terni of the letting under this Agreement. 

(i) "Anything of value" shall have the meaning set forth in the Section of this 
Agreement entitled "Ethical Standards". 

(j) "Assignment" shall have the meaning set forth in the Section of this 
Agreement entitled "Assignment and Subletting". 

(k) "Base Period" shall have the meaning set forth in the Section of this 
Agreement entitled "Additional Rent Items and Lessee Obligations". 

(I) The terms "Basic Rental" and "MAG" shall have the meaning set forth in 
Item 1 of Exhibit B hereof. 

(m) "Bid conditions" shall have the meaning set forth in Part I of Schedule E 
hereof 

(n) "Causes or conditions beyond the control of the Port Authority" shall 
mean and include acts of God, the elements, weather conditions, tides, earthquakes, settlements, fire, 
acts of any governmental authority, war, terrorism, shortage of labor or materials, acts of third parties 
for which the Port Authority is not responsible, injunctions, labor troubles or disputes of every kind 
(including all those affecting the Port Authority, its contractors, suppliers or subcontractors) or any 
other conditions or circumstances, whether similar to or different from the foregoing (it being agreed 
that the foregoing enumeration shall not limit or be characteristic of such condition or circumstance 
which is beyond the control of the Port Authority) or which could not be prevented or remedied by 
reasonable effort and at reasonable expense. 

(o) "Cost" shall have the meaning set forth in Item 6 of Exhibit B hereof 

(p) "Date of Beneficial Occupancy" shall have the meaning set forth in this 
Section under the definition of "Rental Payment Start Date". 

(q) "Distribution Fee" shall have the meaning set forth in the Section of this 
Agreement entitled "Additional Rent Items and Lessee Obligations". 

(r) "Employer identification number" shall have the meaning set forth in Part 
I of Schedule E hereof. 

(s) "Environmental Damages" shall mean any one or more of the following: (i) 
the presence in, on, or under the Premises of any Hazardous Substance whether such presence 
occurred prior to or during the term of the letting under this Agreement or resulted from any act or 
omission of the Lessee or others, and/or (ii) the disposal, discharge, release or threatened release of 
any Hazardous Substance from the Premises or of any Hazardous Substance from under the Premises 
and/or (iii) the presence of any Hazardous Substance in, on or under other property at the Airport as a 
result of (x) the Lessee's use and occupancy of the Premises or the performance of the construction 



work or any other work or activities at the Premises or (y) a migration of a Hazardous Substance from 
the Premises or from under the Premises or (z) the Lessee's operations at the Airport, and/or (iv) any 
personal injury, including wrongful death, or property damage, arising out of or related to any 
Hazardous Substance described in (i), (ii) or (iii) above, and/or (v) the violation of any Environmental 
Requirement pertaining to any Hazardous Substance described in (i), (ii) or (iii) above, the Premises 
and/or-the activities thereon. 

(t) "Environmental Requirements" 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 agreements made by the Port 
Authority with any governmental agencies (whether adopted or made with or without consideration or 
with or without compulsion), with any government agencies, departments, commissions, boards, 
bureaus or instrumentalities of the 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: 

(1) All requirements pertaining to reporting, licensing, permitting, 
invesfigation 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; 

(2) All requirements pertaining to the protection from Hazardous 
Substances of the health and safety of employees or the public; and 

(3) The Atomic Energy Act of 1954 , 42 U.S.C. Section 2011 e/ seq.; the 
Clean Water Act also known as the Federal Water Pollution Control Act, 33 U.S.C. 
Section 1251 et seq.\ the Clean Air Act, 42 U.S.C. Section 7401 et seq.; the Federal 
Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. Section 136 et seq.; the 
Comprehensive Environmental Response, Compensation, and Liability Act, 42 
U.S.C. Section 9601 et seq.; the Superfund Amendments and Reauthorization Act of 
1986 ("SARA"), Section 2701 et seq.; the Emergency Planning and Community 
Right to Know Act, 42 U.S.C. Section 11001 et seq.; the Occupational Safety and 

' Health Act, 29 U.S.C. Section 651 et seq.; the Hazardous Materials Transportation 
Act, 49 U.S.C. Section 5101 et seq.; the Solid Waste Disposal Act, as amended by 
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901 et seq.; the 
Toxic Substances Control Act, 15 U.S.C. Section 2601 et seq.; the Safe Drinking 
Water Act of 1974, 42 U.S.C. Sections 300f-300h-l I et seq.; the New Jersey Spill 
Compensation and Control Act (N.LS.A. 58:10-23.11 et seq.) ("Spill Act"); the 
Industrial Site Recovery Act ("ISRA")(N.J.S.A. 13:1K and N.J.A.C. 7:26B); Solid 
Waste Management Act (N.J.S.A. I3:1E-1 to 48); and Water Pollution Control Act 
(N.J.S.A. 58:10A-1 to 60) together, in each case, with any amendment thereto, and 
the regulations adopted, guidances, memoranda and publications promulgated 
thereunder and all substitutions thereof 

(u) "Food Court Maintenance Fee" shall have the meaning set forth in the 
Section of this Agreement entitled "Additional Rent Items and Lessee Obligations''. 



(v) "Gross Receipts" shall include all monies paid or payable to the Lessee for 
sales made or services rendered at or from the Premises, regardless of when or where the order 
therefor is received, and outside the Premises, if the order therefor is received at the Premises, and 
any other revenues of any type arising out of or in connection with the Lessee's operations at the 
Premises; provided, however, there shall be excluded from Gross Receipts the following: (I) any 
sums collected for any federal, state, county and municipal sales taxes, so-called luxury taxes, use 
taxes, consumer excise taxes, gross receipts taxes and other similar taxes now or hereafter imposed 
by law upon the sale of merchandise, food & beverage products or services which are separately 
stated to and paid by a customer and directly payable to the taxing authority by the Lessee, (2) any 
receipts of the Lessee which arise from its operations under any other agreement with the Port 
Authority at the Premises and which are subject to a percentage fee or percentage rental under that 
agreement, (3) receipts in the form of refunds from, or the value of merchandise (including food & 
beverage products), services, supplies or equipment returned to, vendors, shippers, suppliers or 
manufacturers, including volume discounts received from Lessee's vendors, suppliers or 
manufacturers, (4) gratuities for services performed by employees of Lessee which are paid or given 
by Lessee's customers to such employees at or serving at the Premises, (5) the sale or transfer in bulk 
of the inventory of the Lessee to a purchaser of all or substantially all of the assets of the Lessee in a 
transaction not in the ordinary course of Lessee's business, (6) except with respect to proceeds 
received for business interruptions paid on a gross earnings business interruption insurance policy, 
proceeds from all other insurance received by Lessee as a result of a loss or casualty, (7) rebates, 
exchanges or allowance made to customers of the Lessee at the Premises, (8) the exchange of 
merchandise between the stores or warehouses owned by or affiliated with Lessee, if any, where such 
exchanges of goods or merchandise are made solely for the convenient operation of the business of 
Lessee and not for the purpose of consummating a sale which has theretofore been made at, in, from 
or upon the Premises or for the purpose of depriving the Port Authority of the benefit of the sale 
which otherwise would be made at, in, from or upon the Premises, (9) income actually received by 
Lessee from manufacturers of goods (e.g., cosmetics, perfume) displayed for sale at the Premises if 
the conditions set forth in the succeeding sentence are fully and strictly satisfied with respect to such 
income; the conditions with respect to this clause (9) are as follows: (i) the manufacturer specifically 
identifies the time period to which the income relates, (ii) reimbursement from the manufacturer to 
Lessee occurs in connection with employees (I) who are on Lessee's payroll for the operations 
permitted under this Agreement and (2) who are on such payroll during the time period to which the 
reimbursement relates, (iii) the manufacturer and Lessee have previously entered into a written 
agreement that sets forth the material terms of their arrangement with regard to the reimbursement 
that is the subject of this clause (9), and (iv) Lessee provides to the Port Authority written documents 
and records substantiating the matters listed in sub-clauses (i) through (iii), (10) proceeds from the 
sale of gift certificates or like vouchers until such time as the gift certificates or like vouchers have 
been treated as a sale in or from the Premises pursuant to Lessee's record keeping system and (11) 
sale of trade fixtures, equipment or property which are not stock in trade and not in the ordinary 
course of business. 

For the purpose of determining the Percentage Rental payable by the Lessee 
hereunder, Gross Receipts shall include all orders including, but not limited to, all orders by means of 
mail, catalogue, closed circuit television, electronic, telephonic, video, computer or other technology-
based system, whether now existing or developed in the future, all deposits not refunded to or 
otherwise forfeited by customers, all orders taken in and from the Premises, whether or not such 
orders are filled elsewhere, the entire amount of the actual sales price and all other receipts for sales 
and services rendered, all insurance'proceeds received due to loss of gross earnings paid under 
Lessee's business interruption insurance policy because of business interruptions, and the spread 
earned on any exchange or foreign currency transaction whether for an exchange service or for 
merchandise, products and/or services. A "sale" shall be deemed to have been consummated for 
purposes hereof, and the entire amount of the sales price shall be included in Gross Receipts and 
deemed received at the time of determination of the amount due for each transaction, whether for 
cash, credit or otherwise, and not at the time of billing or payment. Each sale made upon installment 
or credit shall be treated as a sale for the full price in the month during which such sale shall be made. 



irrespective of the time when any payment is received. No deduction from Gross Receipts shall be 
allowed for uncollected or uncollectible credit amounts or "bad" checks. Gross Receipts shall include 
retail display allowances, slotting fees, on-Premises advertising and other promotional incentives 
(collectively referred to as "RDAs"). Gross Receipts shall include all such sales, revenues or receipts 
generated by Lessee's concessionaires, if any, or anyone else conducting business pursuant to an 
arrangement with Lessee and shall also include the full amount of all insurance proceeds paid on a 
gross earnings business interruption insurance policy to Lessee. 

(w) "Hazardous Substances" shall mean any pollutant, contaminant, toxic or 
hazardous waste, dangerous substance, noxious substance, toxic substance, flammable, explosive or 
radioactive material, urea formaldehyde foam insulation, asbestos, polychlorinated biphenyls 
("PCBs"), chemicals known to cause cancer, endocrine disruption or reproductive toxicity, petroleum 
and petroleum products and other substances which have been or in the future shall be declared to be 
hazardous or toxic, or the removal, containment or restriction of which have been or in the future 
shall be required, or the manufacture, preparation, production, generation, use, maintenance, 
treatment, storage, transfer, handling or ownership of which have or in the ftiture shall be 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. 

(x) "Index" shall have the meaning set forth in the Section of this Agreement 
entitled "Additional Rent Items and Lessee Obligations". 

(y) "Lessee" shall have the meaning set forth in the first paragraph on the first 
page of this Agreement. 

(z) "Lessee's Work" shall have the meaning set forth in the Section of this 
Agreement entitled "Finishes and Decorating by the Lessee". 

(aa) "Letting" shall mean the letting under this Agreement for the original term 
stated herein, and shall include any extensions thereof which may be made pursuant to the provisions 
of this Agreement or otherwise. 

(bb) "Meaningful participation" shall have the meaning set forth in Part II of 
Schedule E hereof 

(cc) "Metro Area" shall have the meaning set forth in the Section of this 
Agreement entitled "Sales and Services by the Lessee". 

(dd) "Minority" shall mean those persons described in paragraph II (c) of Part 1 
of Schedule E annexed hereto. 

(ee) The terms "Minority Business Enterprise" and "MBE" shall have the 
meaning set forth in Part II of Schedule E hereof 

(fO The terms "Office of Foreign Asset Control" and "OFAC" shall have the 
meaning set forth in the Section of this Agreement entitled "Lessee's OFAC Certification ". 

(gg) "Percentage Increase" shall have the meaning set forth in the Section of this 
Agreement entitled "Additional Rent Items and Lessee Obligations". . 

(hh) "Port Authority" shall have the meaning set forth in the first paragraph on 
the first page of this Agreement. 

(ii) "Port of New York District" shall have the meaning set forth in the Port 



Compact of 1921 authorized by C. 154 Laws of N.Y. 1921 and C. 151 Laws of N.J. 1921, approved 
by Public Resolution No. 17 of the 67th Congress, First Session. 

Q}) "Predecessor Concession" shall have the meaning set forth in the Section of 
this Agreement entitled "Labor Disturbances and Labor Harmony". 

(kk) "Premises" shall have the meaning set forth in the Section of this Agreement 
entitled "Letting". 

(II) "Promotion Fee" shall have the meaning set forth in the Section of this 
Agreement entitled "Additional Rent Items and Lessee Obligations". 

(mm) The terms "Records", "Lessee's Records" and "Other Relevant Records" 
shall have the meanings set forth in the Section of this Agreement entitled "Obligations in Connection 
with any Percentage Rentar. 

(nn) The term "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 andjlottery 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 pursuant to 
a sublease with a specific concessionaire 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 areas of the Terminal) or other on-airport baggage-moving devices; and electronic 
amusements. 

(oo) "Rental Payment Start Date" shall mean the earliest to occur of the 
following: (a) the date Gross Receipts are first generated in or from the Premises by the Lessee; or 
(b) ninety (90) days from the date the Port Authority makes available the Premises to the Lessee for its 
occupancy, such date being referred to herein as the "Date of Beneficial Occupancy". 

(pp) The terms "Terminal Building" and "Terminal" shall have the meaning set 
forth in the Section of this Agreement entitled "Letting". 

(qq) The term "Transfer" shall have the meaning set forth in the Section of this 
Agreement entitled "Assignment and Subletting". 

(rr) The terms "Street Prices" and "Street Pricing Policy" shall have the 
meanings set forth in the Section of this Agreement entitled "Sales and Services by the Lessee". 

(ss) The terms "Women-owned Business Enterprise" and "WBE" shall have 
the meanings set forth in Part II of Schedule E hereof 

Section 2. Letting 

The Port Authority hereby lets to the Lessee and the Lessee hereby hires and takes 
from the Port Authority, at Newark Liberty International Airport in Passenger Terminal Building A 
(hereinafter sometimes called the "Terminal Building" or "Terminal") the area(s) as shown on the 



sketch annexed hereto, hereby made a part hereof, and marked Exhibit A-2 containing approximately 
4,386 square feet, together with the fixtures, improvements and other property of the Port Authority 
located or to be located therein or thereon, all said space(s), fixtures, improvements and other 
property of the Port Authority hereinafter collectively referred to as the "Premises". Exhibit A-1 is a 
general site plan of the Airport including the location of the Terminal. The Premises may include 
storage space on the operations level of the Terminal, if available, to be designated from time to time 
by the Port Authority in its sole discretion, which storage space may be shared with other tenants of 
the Port Authority and with respect to which there shall be no separate rental or fee imposed, nor shall 
any abatement to which the Lessee may be entitled under this Agreement apply to such storage space. 

Section 3. Term 

The term of the letting under this Agreement shall commence as of Date of 
Beneficial Occupancy and shall continue to and include eighty-four (84) months after the Rental 
Payment Start Date unless sooner terminated as provided herein. In the event that the Premises 
constitute more than one space to be operated under this Agreement, the term of this Agreement shall 
be determined based on eighty-four (84) months from the Rental Payment Start Date for the last of 
the spaces to be delivered, unless sooner terminated as provided herein (but in no event shall the term 
begin later than 90 days from the date the last space is delivered to Lessee for a retail concession 
space). The Term of this Lease will not extend beyond eighty-four months (84) from the Rental 
Payment Start Date for the Premises identified in Ejihibit A-2 to this Lease, and the Term shall be 
unaffected by any other, additional or substituted space which may be described in an amendment to 
or modification of this Lease (unless such amendment or modification agreement expressly provides 
otherwise) or described in any other written communication which does not meet the requirements set 
forth in the first sentence of the second paragraph of the Section of this Agreement entitled "Entire 
Agreement". 

Section 4. Riphts of Use bv the Lessee 

The Lessee shall use the Premises for the following purpose only and for no other 
purpose whatsoever: for the operation of news & gift concessions limited to the sale at retail of 
newspapers, books, magazines, sundries, souvenirs, gifts, pre-packaged foods and non-alcoholic 
beverages, and for no other use or purpose. The Lessee's initial list of products, as approved by the Port 
Authority, is set forth in Schedule A attached hereto and hereby made a part hereof, and such 
Schedule A may be amended from time to time with the written consent of the Port Authority, 
determined in its sole and absolute discretion. 

The rights of the Lessee under this Section shall not be exclusive. 

Section 5. Rental 

(a) The Lessee agrees to pay the Port Authority a Basic Rental for the Premises 
at the rates and otherwise as provided in Item 1 of Exhibit B to this Agreement. 

(b) The Lessee agrees to pay the Port Authority the Percentage Rental, if any, 
stated in Item 1 of Exhibit B to this Agreement. 

(c) The time for making payments of rental and the method of computation and 
abatement thereof are set forth in Item I of Exhibit B to this Agreement. 

(d) The Port Authority shall have the right to all revenues derived for or from all 
Reserved Uses, 



Section 6. Obligations in Connection with any Percentage Rental 

(a) If any rental hereunder is measured by a percentage of the Lessee's Gross 
Receipts, the Lessee shall: 

(1) Take all reasonable measures in every proper manner to maintain, 
develop and increase the business conducted by it hereunder; 

(2) Not divert or cause or allow to be diverted any business from the 
Terminal; 

(3) Maintain, in accordance with accepted accounting practice, during 
the term of this Agreement, for one (1) year after the expiration or earlier termination thereof, and for 
a further period extending until the Lessee shall receive written permission from the Port Authority to 
do otherwise, records and books of account recording all transactions of the Lessee, at, through, or in 
any way connected with the Airport (which records and books of account are hereinafter to be called 
the "Lessee's Records"). The Lessee's Records shall be kept at all times within the Port of New 
York District; 

(4) Allow in ordinary business hours during the term of this Agreement, 
for one (1) year thereafter, and during such further period as is mentioned in the preceding 
subparagraph (3), above, the examination and audit by the officers, employees and representatives of 
the Port Authority of (i) the Lessee's Records and (ii) also any records and books of account of any 
Affiliate of the Lessee if said entity performs services, similar to those performed by the Lessee, 
anywhere in the Port of New York District. The Lessee shall make available to the Port Authority 
within the Port of New York District for examination and audit by the Port Authority pursuant to this 
paragraph those records and books of account described in (i) which are not required by subparagraph 
(3) above to be kept at all times in the Port of New York District and those records and books of 
account described in (ii) above (all of the foregoing being hereinafter called the "Other Relevant 
Records" and the Lessee's Records and the Other Relevant Records being hereinafter collectively 
referred to as the "Records"); 

(5) Allow the inspection by the officers, employees and representatives 
of the Port Authority of any equipment used by the Lessee, including but not limited to cash registers 
and other point of sale systems; 

(6) Furnish on or before the fifteenth (15th) day of each month following 
the commencement date of the letting, and on or before the fifteenth (15th) day of April of each 
calendar year, the statements described in Item 1 of Exhibit B hereto; 

(7) Install and use such cash registers and other point of sale systems, 
sales slips, invoicing machines and any other equipment or devices for recording orders taken, or 
services rendered, as may be appropriate to the Lessee's business and necessary or desirable to keep 
accurate records of Gross Receipts; 

(b) Without implying any limitation on the right of the Port Authority to 
terminate this Agreement for the breach of any term or condition thereof, the Lessee understands that 
compliance by the Lessee with the provisions of subparagraphs (3) and (4) of paragraph (a) above are 
of the utmost importance to- the Port Authority in having entered into the Percentage Rental 
arrangement under this Agreement and in the event of the failure of the Lessee to maintain, keep 
within the Port of New York-District or make available for examination and audit the Lessee's 
Records in the manner and at the times or location as provided in this Section then, in addition to all 
and without limiting any other rights and remedies of the Port Authority, the Port Authority may: 



(1) Estimate the Gross Receipts of the Lessee on any basis that the Port 
Authority, in its sole discretion, shall deem appropriate, such estimation to be final and binding on the 
Lessee and the Lessee's Percentage Rental based thereon to be payable to the Port Authority when 
billed; or 

(2) If any such Records have been maintained outside of the Port of New 
York District, but within the Continental United States then the Port Authority in its sole discretion 
may (i) require such Records to be produced within the Port of New York District or (ii) examine 
such Records at the location at which they have been maintained and in such event the Lessee 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, or -̂  

(3) If any such Records have been maintained outside the continental 
United States then, in addition to the costs specified in subdivision (2)(ii) above, the Lessee shall pay 
to the Port Authority when billed all other costs of the examination and audit of such Records 
including without limitation 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) The foregoing auditing costs, expenses and amounts set forth in 
subparagraphs (2) and (3) of paragraph (b) above shall be deemed fees and charges under this 
Agreement payable to the Port Authority with the same force and effect as all other fees and charges 
thereunder. 

(d) 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 
Lessee, the Lessee, 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 therefore 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 
Lessee under this 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 of payment of any late charge or late charges or other service charges payable under the 
provisions of this Section with respect to such unpaid amount. Each such service charge shall be and 
become additional rent, recoverable by the Port Authority in the same manner and with like remedies 
as if it were originally a part of the rental. 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 
Agreement, including, without limitation, the Port Authority's rights to terminate set forth in the 
Section of this Agreement entitled "Termination" or (ii) any obligations of the Lessee under this 
Agreement. 

Section 7. Government Requirements 

(a) The Lessee shall procure at its own cost and expense from all governmental 
authorities having jurisdiction over the operations of the Lessee at the Premises all licenses, 
certificates, permits or other authorization which may be necessary for the conduct of its operations, 
and shall maintain in full force and effect throughout the term hereof all the foregoing licenses, 
certificates, permits and authorizations. 

(b) The Lessee shall pay all taxes, license, certificafion, permit and examination 
fees and excises which may be assessed,, levied, exacted or imposed on its property or operation 
hereunder or on the Gross Receipts or income therefrom, and shall make all applications, reports and 
returns required in connection therewith. 



(c) The Lessee shall promptly observe, comply with and execute the provisions 
of any and all present and future governmental laws, rules, regulations, requirements, orders and 
directions, including without limitation all Environmental Requirements, which now or at any time 
during the term hereof may pertain or apply to the operations of the Lessee or the Premises or its 
occupancy thereof, and the Lessee shall, in accordance with and subject to the provisions of the 
Section of this Agreement entitled "Construction by the Lessee", make any and all structural and 
nonstructural improvements, alterations or repairs of the Premises that may be required at any time 
hereafter by any such present or future law, rule, regulation, requirement, order or direction. This 
paragraph (c) shall not require Lessee to make structural improvements, alterafions, or repairs to the 
Premises which are also required to be^ made generally throughout the Terminal, unless the 
requirement to make such structural improvements, alterations, and repairs generally throughout the 
Terminal results from the particular operations of the Lessee in the Premises which are not common 
to other tenants at the Terminal. 

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

Section 8. Rules and Regulations 

The Lessee covenants and agrees to observe and obey (and to compel its officers, 
members, employees, agents, representatives, contractors, customers, guests, invitees and those doing 
business with it to observe and obey) the existing rules and regulations of the Port Authority for the 
government of the conduct and operations of the Lessee and others on the Premises (see Exhibit R), 
and such further reasonable rules and regulations as may from time to time during the letting be 
promulgated by the Port Authority for reasons of safety, health, preservation of property, noise, 
sanitation, good order, and the economic and efficient operation of the Airport. If a copy of Exhibit 
R is not attached, then the Port Authority will either deliver a copy thereof to Lessee upon receipt of 
its request therefor or will make a copy available at the office of the Secretary of the Port Authority. 
The obligation of the Lessee to require such observance and obedience on the part of its guests, 
invitees and business visitors shall obtain only while such persons are on the Premises. 

The Port Authority agrees that, except in cases of emergency, it will give notice to 
the Lessee of every such further rule or regulation adopted by it at least ten (10) days before the 
Lessee shall be required to comply herewith. 

Section 9. Various Obligations of the Lessee 

(a) Conduct of Operations! The Lessee shall conduct its operations in an orderly 
and proper manner so as not to unreasonably annoy, disturb or be offensive to others at the Terminal. 
The Lessee shall take all reasonable measures to eliminate vibrations originating on the Premises 
tending to damage the Premises, or any equipment or structure or portion of the Terminal of which 
the Premises is a part, and to keep the sound level of its operations as low as possible. The Lessee 
shall use its best efforts to conduct all its operations at the Premises in a safe and careful manner, 
following in all respects the best practices of the Lessee's industry in the United States. 

(b) Lessee's Employees. The Port Authority shall have the right to object to the 
Lessee regarding the conduct and demeanor of the employees of the Lessee whereupon the Lessee 
will immediately take all steps reasonably necessary to remove the cause of the objection. 

(c) Waste Disposal. The Lessee shall remove from the Premises or otherwise 
• dispose of in a manner approved by the General Manager of the Airport all garbage, debris or other 
waste materials (whether solid or liquid) arising out of its occupancy of the Premises or its operations 
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thereat. Any such which may be temporarily stored in the open shall be kept in suitable garbage and 
waste receptacles, the same to be made of metal or other suitable material, and equipped with tight-
fitting covers, and to be of a design safely and properly to contain whatever material may be placed 
therein. The Lessee shall use extreme care when effecting removal of all such waste materials, shall 
effect such removal at such times and by such means as first approved by the Port Authority. No 
such garbage, debris or other waste materials shall be thrown, discharged or deposited into or upon 
the waters at or bounding the Airport. 

(d) Employee Identification. If requested by the Port Authority, the Lessee shall 
supply and shall require its employees to wear or carry badges or other suitable means of 
identification, which shall be subject to the prior and confinuing approval of the General Manager of 
the Airport. 

(e) Food and Beverage Operations. If the Lessee is permitted under this 
Agreement to sell food and/or beverages, it shall, in connection with any preparation, packaging, 
handling, storage, delivery and dispensing of such food and/or beverages, comply with the following: 

(1) Its employees shall weai* clean, washable uniforms and long-haired 
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 for the Lessee. 

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

(3) The Premises and all equipment and materials used by the Lessee 
shall at all times be clean, sanitary, and free from rubbish, refuse, dust, dirt, offensive or unclean 
materials, flies and other insects, rodents and vermin. All apparatus, utensils, devices, machines and 
piping used by the Lessee shall be constructed so as to facilitate the cleaning and inspection thereof 
and shall be properly cleaned after each period of use (which shall at no time 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 the Port Authority, flnal treatment by live steam under pressure or other 
sterilizing procedure shall be used. All trays, dishes, crockery, glassware, cutlery, and other 
equipments of such type shall be cleaned and sterilized immediately before using same. 

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

It is intended that the standards and obligations imposed by this paragraph (e) shall 
be maintained or complied with by the Lessee in addifion to its 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, the Lessee agrees that it will 
comply with such laws, ordinances and regulations in its operations hereunder. 

(f) Fire Extinguishing Equipment. From time to time and as often as reasonably 
required by the Port Authority, the Lessee shall conduct pressure, water-flow, and other appropriate 
tests of the fire extinguishing system and apparatus, fire-alarm and smoke detection systems and any 
other fire protection systems which constitute a part of the Premises. The Lessee shall keep in proper 
fiinctioning order all fire-fighting equipment, fire-alarm and smoke detection equipment on the 
Premises and the Lessee shall at all times maintain on the Premises adequate stocks of fresh, usable 
chemicals for use in such systems, equipment and apparatus. The Lessee shall notify the Port 
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Authority prior to conducting such tests. If requested by the Port Authority, the Lessee shall furnish 
the Port Authority with a copy of written reports of such tests. 

(g) • Minimization of Pollution. In addition to compliance by the Lessee with all 
laws, ordinances, governmental rules, regulations and orders now or at any time in effect during the 
term which as a matter of law are applicable to the operation, use or maintenance by the Lessee of the 
Premises or the operations of the Lessee under this Agreement (the foregoing not to be construed as a 
submission by the Port Authority to the application to itself of such requirements or any of them), the 
Lessee agrees that it shall exercise the highest degree of safety and care and shall conduct all its 
operations under this Agreement and shall operate and maintain the Premises and shall use the 
Premises in accordance with the highest standards and in such manner that there will be at all times a 
minimum of air pollution, water pollution or any other type of pollution and a minimum of noise 
emanating from, arising out of or resulting from the operation, use or maintenance of the Premises by 
the Lessee and from the operations of the Lessee under this Agreement. The Port Authority hereby 
reserves the right from time to time and at any time during the term of this Agreement to require the 
Lessee, and the Lessee agrees, to design and construct at its sole cost and expense such reasonable 
equipment, devices and other facilifies as may be necessary or appropriate to accomplish the 
objectives as set forth in the first sentence of this paragraph. The manner, type and method of 
construction and the size and location of any of the foregoing shall be determined by the Port 
Authority. The Lessee shalj submit for Port Authority approval its plans and specifications covering 
the required work and upon receiving such approval shall proceed diligently to construct the same. 
The obligations assumed by the Lessee under this paragraph shall not be relieved or diminished by 
the fact that the Port Authority shall have approved any construction application and supporting plans, 
specifications and contracts covering construction work, or that the Port Authority's 
recommendations or requirements have been incorporated therein. The Lessee's agreement to assume 
the obligations under this paragraph is a special inducement and consideration to the Port Authority in 
entering into this Agreement with the Lessee. 

(h) Without limiting any other of the Lessee's obligations under this Agreement, the 
Lessee shall provide the General Manager of the Airport at the cost and expense of the Lessee with 
such information, documentation, records, correspondence, notices, reports, tests, results, and 
certifications and any other information as the Port Authority shall request in connection with any 
Environmental Requirements or Environmental Damages, and the Lessee shall promptly 
acknowledge, swear to, sign or otherwise fully execute the same. The Lessee agrees that any of the 
foregoing may be filed by the Port Authority with the appropriate governmental authority on behalf of 
the Lessee at the Lessee's cost and expense. Further, the Lessee agrees unless directed otherwise by 
the Port Authority, to provide the General Manager of the Airport with copies of all information, 
documentation, records, correspondence, notices, certifications, reports, test results and all other 
submissions provided by the Lessee to a governmental authority and by a governmental authority to 
the Lessee within two (2) business days that the same are made available to or received by the Lessee 
with respect to any Environmental Requirements. 

(i) In addition to and without limiting the generality of the obligations of the 
Lessee set forth above and elsewhere in the Agreement, the Lessee shall at its sole cost and expense, 
upon nofice from the Port Authority, promptly take all actions to completely remove and remediate 
all Hazardous Substances on the Premises or the Airport which result from the Lessee's use and 
occupancy of the Premises, or which have been disposed of, released, discharged or otherwise placed 
on, under or about the Premises by or on behalf of the Lessee or as a result of its acts or omissions, 
during the term of the letting hereunder, and to cleanup and remediate all other Hazardous Substances 
on, about or under the Premises or which have migrated from the Premises to any adjoining property, 
which any federal, state or local governmental agency or political subdivision or any Environmental 
Requirement or any violation thereof require to be remediated, and to cleanup and remediate all 
Hazardous Substances necessary to mitigate Environmental Damages. 

(i) Airport Concession Disadvantaged Business Enterprises ("ACDBE"). If 

12 



Lessee is required to apply as an ACDBE with the Port Authority, please check here (X). Lessee 
shall immediately take all steps necessary to obtain such certification from the Port Authority on or 
before the Rental Payment Start Date. If the ACDBE participant is an individual or the individual is 
the sole owner of Lessee, the participating ACDBE percentage, as so certified, shall not be less than 
one hundred percent (100%) at all times during the Term hereof If the ACDBE participant is a 
member/partner of a partnership with Lessee or joint venturer of a joint venture with Lessee, the 
participating ACDBE percentage, as so certified, shall not be less than thirty percent (30%) at all 
times during the Term hereof Any change in the ownership structure involving the certified ACDBE 
participant must be reported in writing to the Port Authority immediately and in no event later than 30 
days following any such change in ACDBE ownership status. 

Section 10. Prohibited Acts 

The Lessee shall not (a) commit any nuisance on the Premises, or do or permit to be 
done anything which may result in the creation or commission of a nuisance on the Premises; (b) 
cause or produce or allow to be caused or produced upon the Premises, or to emanate therefrom, any 
obnoxious odors or smokes, or noxious gases or vapors; (c) use the Premises for lodgings or sleeping 
purposes or for any immoral purposes; (d) install window shades or Venetian blinds on the windows 
of the Premises unless and until the type, size and color of same shall have been previously approved 
in writing by the Port Authority; (e) do or allow to be done anything which may interfere with the 
effectiveness or accessibility of existing and future utilities systems or portions thereof on the 
Premises or elsewhere at the Terminal, including therein without limitation thereto systems for the 
supply of heat, water hot and cold, gas, electricity and fuel and for the furnishing of fire-alarm, fire-
protection, sprinkler, sewage, drainage, air-conditioning, telephone, telegraph, tele-register, 
pneumatic-tube dispatch and inter-communications services, including lines, pipes, mains, wires, 
conduits and equipment connected with or appurtenant to all such systems, nor do or permit to be 
done anything which may interfere with free access and passage in the Premises, elsewhere in the 
Terminal or in the streets and sidewalk adjacent to the Terminal; (f) do or allow to be done anything 
which may interfere with the effectiveness or accessibility of elevators at the Terminal, including 
lines, pipes, wires, conduits and equipment connected with or appurtenant thereto; (g) overload any 
floor in the Premises; (h) place any furniture, machine or equipment over any expansion or 
contraction joint unless one end of such furniture, machine or equipment is free to allow expansion or 
contraction; (i) place any addifional lock of any kind upon any window or interior or exterior door in 
the Premises unless a key therefor is delivered to the Port Authority, nor make any change in any 
existing door or window lock or the mechanism thereof, except with the prior written approval of the 
Port Authority, and upon the expiration or sooner termination of the letting hereof, the Lessee shall 
surrender to the Port Authority any and all keys to interior and exterior doors on the Premises, 
whether said keys were furnished to or were otherwise procured by the Lessee, and in the event of the 
loss of any keys ftimished by the Port Authority to the Lessee, the Lessee shall pay to the Port 
Authority on demand the cost of replacement thereof; (j) do or allow to be done any act or thing upon 
the Premises which (i) will invalidate or conflict with any fire insurance, extended coverage or rental 
insurance policies covering the Premises or any part thereof, or the Terminal, or any part thereof, or 
(ii) in the opinion of the Port Authority, may constitute an extra-hazardous condition, so as to increase 
the risks normally attendant upon the operations contemplated by the Section of this Agreement 
entitled "Rights of Use by the Lessee". The Lessee shall promptly observe, comply with and execute 
the provisions of any and all present and future rules and regulations, requirements, orders and 
directions of the National Board of Fire Underwriters, the Fire Insurance Rating Organization of New 
Jersey, or of any other board or organization exercising or which may exercise similar functions, 
which may pertain or apply to the operations of the Lessee on the Premises, and the Lessee shall, 
subject to and in accordance with the provisions of the Section of this Agreement entitled 
"Construction by the Lessee", make any and all non-structural improvements, alterations or repairs of 
the Premises that may be required at any time hereafter by any such present or frature rule, regulation, 
requirement, order or direction. If, by reason of any failure on the part of the Lessee to comply with 
the provisions of this subdivision, any fire insurance rate, extended coverage or rental insurance rate 
on the Premises or any part thereof, or on the Terminal or any part thereof, shall at any time be higher 
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than it otherwise would be, then the Lessee shall pay to the Port Authority as an item of additional 
rental, on demand, that part of all insurance premiums paid by the Port Authority which shall have 
been charged because of such violation or failure by the Lessee; (k) unless the Port Authority 
provides its prior written consent, install, maintain or operate, or permit the installation, maintenance 
or operation on the Premises of any vending machine or device designed to dispense or sell food, 
beverages, tobacco products or merchandise of any kind, whether or not included in the above 
categories, or of any restaurant, cafeteria, kitchen, stand or other establishment of any type for the 
preparation, dispensing or sale of food, beverage, tobacco or tobacco products, or of any telephone 
pay-stations. 

Section 11. Care, Maintenance, Rebuilding and Reoair bv the Lessee 

(a) Damage or Destruction of Premises by Lessee. The Lessee shall repair, 
replace, rebuild and paint all or any part of the Terminal and the Premises, including therein, without 
limitation thereto, walls, partitions, floors, ceilings, columns, windows, doors, glass of every kind, 
fixtures, systems for the supply of heat, water hot and cold, gas, electricity and fuel and for the 
furnishing of fire-alarm fire-protection, sprinkler, sewerage, drainage, air-conditioning, telephone, 
tele-register, pneumatic-tube dispatch and intercommunication services, including lines, pipes, mains, 
wires, conduits and equipment connected with or appurtenant to all such systems, which may be 
damaged or destroyed by the acts or omissions of the Lessee, its officers or employees or of other 
persons on or at the Premises with the Lessee's consent, and shall pay to the Port Authority on 
demand the costs and expenses of the Port Authority to repair, replace, rebuild and paint all or any 
part of the Terminal and the Premises which may be damaged or destroyed by the acts or omissions 
of the Lessee or of its officers or employees or of other persons on or at the Premises with the 
Lessee's consent. All non-structural repair, replacement, rebuilding and painting shall be made or 
done by the Lessee and structural repair, replacement and rebuilding may be made or done by the Port 
Authority. 

(b) Lessee's Other Repair and Maintenance Obligations. Except as expressly 
provided to the contrary herein with respect to structural repairs, the Lessee shall, throughout the term 
of this Agreement, assume the entire responsibility and shall relieve the Port Authority from all 
responsibility for repair, rebuilding and maintenance whatsoever in the Premises, whether such repair, 
rebuilding or maintenance be ordinary or extraordinary, partial or entire, inside or outside, foreseen or 
unforeseen, and without limiting the generality of the foregoing, the Lessee shall: 

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

(2) Take good care of the Premises, including therein, without limitation 
thereto, walls, partitions, floors, ceilings, columns, windows, doors, glass of every kind, fixtures and 
shall make or do all non-structural repairs, replacements, rebuilding and painting (the exterior of the 
Premises, if applicable, and areas visible to the general public to be painted only in colors which have 
been approved by the. Port Authority) necessary to keep the Premises in the condition existing as of 
the commencement date of the letting and to keep all improvements and fixtures made or installed 
subsequent to the commencement date of the letting in the condition existing as of the date such 
improvements are made and such fixtures installed. All such repairs and replacements and other work 
to be done by the Lessee shall be done in quality and class not inferior to the original in materials and 
workmanship. 

(3) Not lay any linoleum, asphalt file or. other such affixed floor 
covering in direct contact with the floor of the Premises. If the Lessee lays any linoleum, asphalt tile 
or other such affixed covering on the floor of the Premises, an interlining of builder's deadening felt 
shall first be affixed to the floor with water-soluble paste or other water-soluble material, the use of 
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cement or other adhesive non-soluble paste or other water-soluble material, the use of cement or other 
adhesive non-soluble in water being expressly prohibited. 

(4) Maintain and pay the premiums on a policy of plate and mirror glass 
insurance covering all plate and mirror glass which is a part of or located on or in the Premises. 

The provisions of this paragraph (b) shall not be deemed to require the Lessee to make or do any 
repairs, replacements, rebuilding or painting to any portion of the Terminal other than the Premises 
where such portion of the Terminal is damaged or destroyed by the acts or omissions of persons other 
than the- Lessee, its officers, directors, members (in their capacity of the limited liability entity), 
managers (in their capacity as managers of, and if, Lessee is a limited liability entity), partners (if 
Lessee is a partnership), employees, agents, representatives or contractors. 

(c) Port Authority Right to Perform at Lessee's Cost. In the event the Lessee 
fails to commence so to make or do non-structural repair, replacements, rebuilding or painting within 
a period often (10) days after notice from the Port Authority so to do or fails diligently to continue to 
completion the repair, replacement, rebuilding or painting of all the Premises required to be repaired, 
replaced, rebuiU or painted by the Lessee under the terms of this Agreement, the Port Authority may, 
at its option, and in addition to any other remedies which may be available to it, repair, replace, 
rebuild or paint all or any part of the Premises included in the said notice, the cost thereof to be paid 
by the Lessee on demand. 

(d) Damage to or Destruction of the Premises. If the Premises or any part 
thereof shall be destroyed or damaged as a result of any casualty, without the fault of the Lessee, its 
ofllcers, members, employees, agents, representatives, contractors, or other persons at the Premises 
with the consent of the Lessee, so as to render it untenantable in whole or part, then: 

(1) If in the opinion of the Port Authority the necessary repairs or 
rebuilding can be completed within ninety (90) days after the occurrence of the damage, the Port 
Authority shall repair or rebuild with due diligence, and the rental hereunder shall, if so provided in 
Item 1 of Exhibit B, be abated only for the period from the occurrence of the damage to the 
completion of the repairs or rebuilding, whether or not the work or repair or rebuilding is actually 
completed within the said ninety (90) days; or 

(2) If in the opinion of the Port Authority such repairs or rebuilding 
cannot,be completed within ninety (90) days after the occurrence of the damage or if the entire 
Premises require rebuilding, then the Port Authority shall have options: 

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

(ii) to terminate the letting as to the damaged portion of the 
Premises only, or 

(iii) to cancel this Agreement and terminate the letting as to the 
entire Premises; and the rental hereunder shall, if so provided in Item 1 of Exhibit B, be abated, 
either, as the case may require, for the period from the occurrence of the damage to the completion of 
repairs and rebuilding or for the period from the occurrence of the damage to the effective date of 
termination. 

(e) Removal of Property and/or Debris. In the event of a partial or total 
destruction of the Premises, the Lessee shall immediately remove any and all of its property and/or 
debris from the Premises or the portion thereof destroyed and if the Lessee does not promptly so 
remove, the Port Authority may remove such property to a public warehouse for deposit or retain the 
same in its own possession and sell the same at public auction, the proceeds of which shall be applied 
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first to the expenses of removal, storage and sale, second to any sums owed by the Lessee to the Port 
Authority, with any balance remaining to be paid to the Lessee; if the expenses of such removal-, 
storage and sale shall exceed the proceeds of sale, the Lessee shall pay such excess to the Port 
Authority upon demand. 

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

Section 12. Indemnity; Liability Insurance 

(a) (1) The Lessee shall indemnify and hold harmless the (i) Port Authority 
and its Commissioners, officers, agents and employees (individually and collectively, "PA 
Indemnitees") and (ii) Westfield Concession Management, LLC (or any concession manager at the 
Terminal as designated by the Port Authority, if any) and its officers, directors, agents, affiliates, 
parent corporations, employees, members (in their capacity of the limited liability entity) 
(individually and collectively, "Concession Manager Indemnitees") (PA Indemnitees and 
Concession Manager Indemnitees being collectively referred to as "Protected Indemnitees") from 
and against (and shall reimburse the Protected Indemnitees for the Protected Indemnitees' costs and 
expenses including, without limitation, legal expenses incurred in connection with the defense of) all 
claims and demands of third persons including but not limited to claims and demands for death, for 
personal injuries, or for property damages, arising out of any default of the Lessee in performance or 
observance of any term or provision of this Agreement, or out of the use or occupancy of the 
Premises by the Lessee or by others with its consent, or out of any of the acts or omissions of the 
Lessee, its officers, directors, members (in their capacity of the limited liability entity), managers (in 
their capacity as managers of, and if. Lessee is a limited liability entity), partners (if Lessee is a 
partnership), employees, agents, representatives, contractors, subcontractors, customers, guests, 
invitees and other persons doing business with it where such acts or omissions are on the Premises or 
arising out of any acts or omissions of the Lessee, its officers, directors, members (in their capacity of 
the limited liability entity), managers (in their capacity as managers of, and if. Lessee is a limited 
liability entity), partners (if Lessee is a partnership), employees, agents, contractors, subcontractors 
and representatives where such acts or omissions are elsewhere at the Airport, including claims and 
demands of the City of Newark from which the Port Authority derives its rights in the Airport for 
indemnificafion arising by operation of law or through agreement of the Port Authority with said 
City. 

(2) If so directed, the Lessee shall at its own expense defend any suit 
based upon any such claim or demand (even if such claim or demand is groundless, false or 
fraudulent), and in handling the same 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. 

(b) (1) In addition to the obligations set forth in paragraph (a) of this Section 
and all other insurance required under this Agreement, during the term of this Agreement, the Lessee, 
in its own name as insured and including the Protected Indemnitees as additional insureds, shall 
maintain a policy or policies 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 not less than the limits set forth in Item 2 of Exhibit B hereof Further, 
the Lessee shall maintain Workers' Compensation and Employers Liability Insurance in accordance 
with applicable State law for those employees of the Lessee employed in operations conducted 
pursuant to this Agreement at or from the Airport. 
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(2) In the event the Lessee maintains the foregoing insurance in limits^ 
greater than set forth in Item 2 of Exhibit B hereof, the Protected Indemnitees shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all terms 
and provisions of this Agreement. 

(3) 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 Lessee thereunder 
with respect to any claim or action against the Lessee by a third person shall pertain and apply with 
like effect with respect to any claim or action against the Lessee by the Port AuthorityTndemnitees or 
the Concession Manager Indemnitees and any claim or action against the Port Authority Indemnitees 
or Concession Manager Indemnitees, by the Lessee, as if the Port Authority Indemnitees or 
Concession Manager Indemnitees, as applicable, were the named insured thereunder, but such clause 
or endorsement shall not limit, vary, change or affect the protections afforded the Protected 
Indemnitees thereunder as additional insureds. Each policy of insurance shall also provide or contain 
a contractual- liability endorsement covering the obligations assumed by the Lessee under the 
provisions of this Agreement, including without limitation this Section. 

(4) All insurance coverages and policies required under this paragraph 
(b) may be reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage at 
any time and from time to time during the term of the letting under this Agreement. The Port 
Authority may, at any such time, require additions, deletions, amendments or modifications to the 
said 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 
Lessee shall promptly comply therewith. 

(5) 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 subparagraph (6). 

(6) A certified copy of each policy or a certificate or certificates of 
insurance evidencing the existence thereof, or binders, shall be delivered to the Port Authority upon 
execution and delivery of this Agreement by the Lessee to the Port Authority, with a photocopy to be 
delivered to Westfield Concession Management, LLC (or any concession manager at the Terminal as 
designated by the Port Authority, if any). 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 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 Agreement, with a photocopy to be delivered to Westfield Concession 
Management, LLC (or any concession manager at the Terminal as designated by the Port Authority, if 
any). 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 unsafisfactory 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 Lessee 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. 

(7) 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 Lessee 
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under this Agreement. The foregoing insurance requirements shall not constitute a representation or 
. warranty as to the adequacy of the required coverage to protect the Lessee with respect to the 
obligations imposed on the Lessee by this Agreement or any other agreement or by law. 

(8) The Lessee shall include in each of its insurance policies covering 
loss, damage or destruction by fire or other casualty a waiver of the insurer's right of subrogation 
against the Port Authority or, if such waiver should be obtainable or unenforceable, (i) an express 
agreement that such policy shall not be invalidated if the insured waives before the casualty right of 
recovery against any party responsible for a casualty covered by such policies, or (ii) any other form 
of permission for the release of the Port Authority. 

(9) The Lessee hereby releases the Protected Indemnitees with respect to 
any claim which it might otherwise have against any of them for loss, damage or destrucfion with 
respect to its property (including business interruption) occurring during the term of the letting under 
this Agreement and with respect and to the extent to which it is insured under a policy or policies 
containing a waiver of subrogafion or permission to release liability as provided in subparagraph (8), 
above. 

Section 13. Sales and Services by the Lessee 

(a) A principal purpose of the Port Authority in entering into this Agreement is 
to have available for travelers and other users of the Terminal, all other members of the public, and 
persons employed at the Terminal, the merchandise and/or services which the Lessee is permitted to 
sell and/or render hereunder, all for the better accommodation, convenience and welfare of such 
individuals and in fulfillment of the Port Authority's obligations to operate facilities for the use and 
benefit of the public, and the Lessee agrees that it will conduct a first class operation and will furnish 
and install all necessary or proper equipment, fixtures, improvements (subject to the provisions of the 
Section of this Agreement entitled "Construction by the Lessee"), personnel, supplies, materials and 
other facilities and replacements therefor and all such fixtures and improvements (except trade 
fixtures removable without injury to the Premises) shall on installation become the property of the 
Port Authority and a part of the Premises, provided, however, that the Port Authority shall have the 
option, exercisable by notice delivered to the Lessee on or before a date sixty (60) days after 
expiration or termination hereof, to require the Lessee to remove any or all such fixtures, equipment 
and improvements and to restore the Premises to the condition thereof prior to any installation and in 
the event of a failure on the part of the Lessee so to remove and restore, the Port Authority may do so, 
and the Lessee shall pay the cost thereof to the Port Authority on demand. All equipment, fixtures 
and improvements to be used in the Premises and the installation thereof shall be subject to the prior 
written approval of the Port Authority as to type and quality. The Port Authority may by written 
authorization allow the Lessee to enter and occupy the Premises, prior to the commencement date of 
the letting stated or referred to in the Sections of this Agreement entitled "Term" and "Letting 
Postponed", respectively, solely for the purpose of installing fixtures and making improvements. In 
the event that the Lessee receives such written authorization the Lessee shall use and occupy the 
Premises in accordance with and shall be subject to all the provisions of this Agreement other than 
those relating to the conducting of a business and the payment of rental. 

(b) The Lessee shall furnish good, prompt and efficient service hereunder, 
adequate to meet all demands therefor at the terminal; shall furnish said service on a fair, equal and 
non-discrjminatory basis to all users thereof; and shall charge fair, reasonable and non-discriminatory 
prices for all items and/or services which it is permitted to sell and/or render hereunder. 

(c) The Lessee shall comply with the Port Authority Aviation Department Street 
Pricing Policy. In connection therewith, the Lessee shall not charge prices to its customers in excess 
of "Street Prices", which for purposes of this Agreement is defined as follows: 

(1) If the Lessee conducts a similar business to the business operation 
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permitted under this Agreement in off-Airport location(s) in the Greater New York City - Northern 
New Jersey Metropolitan Area (herein referred to as the "Metro Area"), "Street Prices" shall mean 
the average price regularly charged by the Lessee for the same or similar item in such Metro Area 
location; 

(2) If the Lessee does not conduct a similar business to the business 
operation permitted under this Agreement in off-Airport location(s) 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 

(3) If neither the Lessee nor other similar retailers sell a particular item 
in the Metro Area, "Street Prices" shall mean the average price regularly charged by the Lessee 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. 

(4) If the Lessee is engaged in the business of selling duty-free goods, 
"Street Prices" shall mean the price regularly charged by the Lessee or similar retailer for the same 
or similar duty-free item at other urban airports in the Northeast region of the United States, including 
but not limited to John F. Kennedy International Airport, New York, New York. 

For purposes of clarification, for purposes of this Section 13(c), Metro Area shall 
have the same meaning as "Port of New York District". 

The Lessee's breach of the aforesaid Street Pricing policy shall be deemed a material 
breach of the Lessee's obligations under this Agreement. 

(d) The Lessee shall post in each sales area (including any temporary sales 
space) a notice in form and substance satisfactory to the Port Authority notifying the public that the 
Lessee subscribes to a "Street Pricing Policy", such notice to be clearly visible and unobstructed. If 
the Lessee charges any price to a customer in excess of the price which would satisfy the "Street 
Pricing Policy" in violafion of its obligations under this Agreement, the amount of such excess shall 
constitute an overcharge which shall, upon demand by the Port Authority or the Lessee's customer, be 
promptly refunded to the customer. 

(e) The Lessee shall submit to the Port Authority from time to time (and not less 
than annually), a curtcnt pricing survey and report demonstrafing compliance by the Lessee with the 
aforementioned pricing requirements. For purposes of establishing the Stteet Price of an item, any 
difference in the size or quality of a product or service shall constitute a price differential. 

(f) The Lessee shall be open for and shall conduct business and furnish services 
seven (7) days a week, or for such other hours and days as the General Manager of the Airport, from 
time to time by notice to the Lessee, may determine in his/her sole and absolute discretion shall, 
properly serve the needs of the public. The determination of proper business hours and days made by 
the Port Authority shall be controlling. At the time of execution of this Agreement, required 
operating hours at the Terminal shall be as follows: 

(1) Food and beverage - 6:30 a.m. to thirty (30) minutes after the last flight 
. departs from the Terminal; all coffee operafions to be open 5:30 a.m. to 

10:00 p.m.; 
(2) News-6:00a.m. to 10:00 p.m.; 
(3) Retail - 6:30 a.m. to 10:00 p.m.; 
(4) Duty free - 6:00 a.m. to thirty (30) minutes after the last international 

flight departs from the Terminal; and 
(5) Services-6:30a.m. to 10:00 p.m. 
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Section 14. Signs 

(a) Except with the prior written consent of the Port Authority, the Lessee shall 
not erect, maintain or display any signs or any advertising at or on the exterior parts of the Premises 
or in the Premises so as to be visible throu^ the windows or exterior doors thereof Interior and 
exterior signs affecting public safety and security shall be in accordance with established Port 
Authority standards. 

(b) Upon the expiration or termination of the letting, the Lessee shall remove, 
obliterate or paint out, as the Port Authority may direct, any and all signs and advertising on the 
Premises or elsewhere at the Terminal if pertaining to the Lessee, and in connection therewith shall 
restore the Premises and the Terminal to the same condition as existing prior to the installation of any 
such signs or advertising. In the event that there is a failure by the Lessee so to remove, obliterate or 
paint out each and every sign or advertising and so to restore the Premises and the Terminal, the Port 
Authority may, at its option, perform the necessary work at the expense of the Lessee, and the charge 
therefor shall be paid by the Lessee to the Port Authority on demand. 

Section 15. Services and Utilities 

(a) General 

(1) Except as provided in this Secfion, the Port Authority shall not be 
obligated to perform or furnish any services or ufilities whatsoever in connection with this Agreement 
or the use and occupancy of the Premises. Further, the Lessee acknowledges and agrees that 
reference in this Section to services and utilifies shall not include telephone or any form of data or 
information transmission service, which shall be the responsibility of Lessee to obtain at its sole cost 
and expense. 

(2) The Port Authority's obligation to provide or continue any service or 
utility hereunder shall be limited by the safe and efficient operating capacity of the existing 
equipment, systems, piping systems, tie-ins, wires and conduits serving the Terminal and no approval 
given by the Port Authority to the erection by the Lessee of any improvement or to the installation of 
any fixtures or equipment shall be deemed to impose upon the Port Authority any obligation to 
increase the said operating capacity.of any existing or presently contemplated equipment, systems, 
piping systems, tie-ins, wires or conduits. 

(3) The Lessee understands that the Port Authority and the airiine 
lessees (as defined in the Section of this Agreement entitled "Definitions") by its and their respective 
officers, employees, agents, representatives or contractors or by the furnishers of utilities or other 
services to the Premises or to others at the Airport shall have the right to temporarily discontinue the 
supply of any of the services described herein in order to allow repair, alterations, changes or 
improvements in the Premises or elsewhere at the Airport including all systems for the supply of 
services for the benefit of the Lessee or for the benefit of others than the Lessee at the Airport. 

(4) The Port Authority shall be 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 
component necessary therefor 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 Authority shall not be 
obligated to perform or furnish any service whatsoever in connection with the Premises at any time 
while the Lessee wastes any of the said services or shall be in default under this Agreement after the 
period, if any, herein granted to cure such default shall have expired, or has breached any of the 
provisions of this Agreement after the period, if any, herein granted to cure such default shall have 
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expired and the Port Authority may cease performance. If by operation of this Section any service for 
which the Lessee has agreed to pay a flat sum is discontinued for any period of the letting, the Lessee 
shall be relieved of its obligation to pay for such service for any such period or if any such service is 
supplied during fewer hours or in lesser amounts than agreed during any period of the letting, the 
Lessee shall be relieved proportionately of its obligation to pay for any such service for any such 
period. 

(5) No failure, delay, interruption or curtailment in supplying agreed 
services (whether or not a separate charge is made therefor) shall be or be construed to be an eviction 
(actual or constructive) of the Lessee or grounds for any diminution or abatement of rental, or shall be 
grounds for any claims by the Lessee for damages, consequential or otherwise, against the Port 
Authority, or its officers, employees or agents. The Lessee shall not be entitled to receive any of the 
above services during any period during which the Lessee wastes any of the said services or is in 
default under any of the provisions of this Agreement. 

(b) Electricity and Gas. The Lessee shall receive electricity and gas to the extent 
of the capability of existing or upgraded facilities, and the Lessee agrees to take electricity and gas, as 
follows. 

(1) For use on and in the Premises, electricity and gas shall be provided 
to the Lessee either from the Port Authority, or the relevant airline lessee pursuant to the relevant 
Airline Leases, as the case may be. However, the Port Authority anticipates a modernization program 
to the facilities for electricity and gas. In connection with the modemizafion of the facilities, the Port 
Authority reserves the right to either check meter such utilities or arrange for the appropriate utility 
company to directly invoice the Lessee for such electricity and gas consumed by Lessee in the 
Premises, if that option becomes available with such modernization. 

(2) The Lessee shall take electricity of the same voltage, phase and cycle 
as supplied by the public utility through existing wires, conduits and outlets at the Premises. The 
Lessee shall be solely responsible for transforming the electricity supplied to such voltage, phase and 
frequency as it desires, for the distribution and handling of such electricity within its Premises and for 
making all connections and tie-ins to the point or points in the Premises designated by the Port 
Authority or relevant airline lessee. 

(c) Extermination Service. In the event the Port Authority shall provide 
extermination service for the enclosed areas of the Premises, the Lessee agrees to utilize the same and 
to pay its pro rata share of the cost thereof upon demand. This paragraph does not impose any 
obligation on the Port Authority to fiimish such service. If the Port Authority does not provide such 
service, Lessee, at its sole cost and expense, shall, at such intervals as the Port Authority may require, 
contract directly with such service designated by the Port Authority that performs the service for the 
Port Authority in the Terminal in order to provide continuity and consistency in such service. 

(d) High Temperature Water. 

(1) For use on and in the Premises (as applicable), the Lessee shall be 
provided high temperature water at no additional charge from either the Port Authority, or the 
relevant airline lessee pursuant to the relevant Airlines Leases, as the case may be, and the Lessee 
shall take, as needed for Lessee's operations, the following: (i) high temperature water for heating 
purposes in reasonable quantities at a temperature of approximately 130 degrees F.; and (ii) high 
temperature water for domestic hot water purposes. 

(2) The Lessee's obligation to distribute and handle the high temperature 
water provided hereunder within its Premises, and for making all connections and tie-ins to the point 
or points in the Premises designated by the Port Authority or the relevant airline lessee shall fully 
apply in the same way as it applies for electricity and gas, as hereinabove described. 
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(e) Chilled Water. 

(1) For use on and in the Premises (as applicable), the Lessee shall be 
provided chilled water at no additional charge from either the Port Authority, or the relevant airline 
lessee pursuant to the relevant Airlines Leases, as the case may be, and the Lessee shall take, as 
needed for Lessee's operations, through existing pipes, mains and fittings, for the following purposes: 
(i) for air cooling purposes, at a temperature and with other characteristics as determined by the Port 
Authority; and (ii) for domesfic cold water purposes only. 

(2) The Lessee's obligafion to distribute and handle the chilled water 
provided hereunder within its Premises, and for making a connections and tie-ins to the point or 
points in the Premises designated by the Port Authority or the relevant airline lessee shall fully apply 
in the same way as it applies for electricity and gas, as hereinabove described. 

(3) Without limiting the generality of rights of entry upon the Premises 
elsewhere in this Agreement reserved to the Port Authority (or the relevant airline lessee, as the case 
may be, in accordance with the relevant Airline Lease), the Port Authority (and the relevant airline 
lessee, as the case may be, in accordance with the relevant Airline Lease) shall have, for itself, its 
officers, employees, agents, representatives, contractors and subcontractors, the right to enter upon 
the Premises at all times to construct, install, maintain, replace, repair or improve the air-cooling 
system or any part thereof Such air-cooling shall be furnished subject to all the provisions of this 
Agreement (including the remaining provisions of this Section) and in accordance with the following: 

(4) If the air-cooling on the Premises can be controlled by mechanisms 
within the Premises or portions thereof, the Lessee shall shut off the air-cooling before closing and 
leaving any particular portion of the Premises at any time for any period. The Port Authority shall 
have the right to enter the Premises for the purpose of observing the Lessee's compliance with the 
provisions hereof and the Port Authority may 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 sfipulated hereunder. 

(5) If the Lessee in accordance with this Agreement 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 no such action by the Lessee shall impose 
any obligation on the Port Authority to install 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 the Lessee 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 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 

(6) The Lessee 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 the Port Authority's rights or remedies in the event of 
any breach by the Lessee of its obligations under this subdivision, the Port Authority shall have the 
right to disconfinue the said heating or air-cooling service during 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 the Lessee's obligations under this Agreement. It is hereby understood further 
that the installation by the Lessee of any equipment which itself requires 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-cooling, shall not impose any obligation on the Port Authority to increase 
the capacity or output of inifially existing facilities, equipment or fixtures for the supply of chilled 
water and the Lessee shall not in any such event be relieved of any of its obligations hereunder. 
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(f) Obligation to Maintain Systems. Without limiting or affecting any other 
term or provision of this Agreement, the Lessee shall be solely responsible for the operation of all 
equipment, systems, piping systems, tie-ins, utilities, lines and connecfions, mechanical, electrical, 
communications and other systems operating or located in the Premises and shall do all prevehtafive 
maintenance and make all repairs, replacements, rebuilding and painting necessary to keep such 
systems (whether same involves structural or non-structural work) in the condition they were in when 
made or installed except for reasonable wear which does not adversely affect the watertight condition 
or structural integrity of the Terminals or adversely affect the efficient or proper ufiUzation or 
appearance of any part of the Premises. In the event the Lessee retains a maintenance contractor for 
such work it shall secure the Port Authority's prior approval for said proposed contractor. 
Notwithstanding the foregoing and without otherwise limiting the generality thereof, the Lessee's 
obligations hereunder shall extend to and include cleaning of the supply and exhaust louvers on the 
Premises. To the extent necessary for the Lessee to have the benefit of any wartanties and guarantees 
under exisfing contracts covering items and systems identified in this paragraph in fulfilling its 
obligafions hereunder and on condition that such contracts permit it and the Port Authority's interests 
are not adversely affected in any way and to any extent, the Port Authority shall enable the Lessee to 
have recourse to such warranties and guarantees. 

(g) Drainage and Exhaust. Without in any way limiting the Lessee's other 
obligations under this Agreement, the Lessee shall supply, replace, install, repair, maintain and keep 
clean all grease traps in all drainage pipes exclusively used in operations at the Premises whether such 
pipes are located on the Premises or elsewhere at the Terminal. The Lessee shall also keep clean, 
repair and maintain (other than structurally) all kitchen exhaust ducts including the replacement of all 
filters where such ducts are exclusively used by it in such operations and whether such ducts are 
located on the Premises or elsewhere at the Terminal. As part of the Lessee's maintenance 
responsibilities, the hood and ventilation system servicing the Premises shall be cleaned and 
maintained, from inside the unit through the ductwork to the rooftop fan, on a monthly basis and at 
the Lessee's sole cost and expense. Written documentation of this work shall be supplied to the Port 
Authority on or before the seventh (7th) day of each calendar month, relating to servicing during the 
preceding calendar month. In addition, should any corrective work be necessary for any portion of 
the hood and ventilation system, the Lessee shall be responsible for the immediate repair and costs 
therefor, whether such repair is required inside the unit or outside the unit. 

(h) Other Governmental Actions. 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 or to any occupants or users thereof or to the structure 
or building of which the Premises form a part (including but not limited to any rent or charge for the 
use of the sewer systems), the Lessee shall, at the option of the Port Authority exercised at any time 
and from time to time by notice to the Lessee, pay in accordance with 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 or the airiine lessee, as required. 

(i) Washrooms. The Lessee shall be furnished, without additional charge, non
exclusive toilet and washroom facilities for the employees of the Lessee if toilet and washroom 
facilities are not a part of the Premises. 

Section 16. Construction by the Lessee 

(a) Except as hereinafter expressly provided, the Lessee shall not erect any 
structures, make any improvements or do any other construction work on the Premises or elsewhere 
at the Terminal, or alter, modify or make additions, improvements or repairs to or replacements of 
any structure now existing or built at any time during the letting, or install any fixtures (other than 
trade fixtures, removable without material injury to the freehold, any such damage to be immediately 
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repaired by the Lessee) without the prior written consent of the Port Authority. In the event any 
construction, improvement, alteration, modificafion, addition, repair or replacement is made without 
such written approval of the Port Authority, then, upon notice given at any time during the letting or 
within sixty (60) days after expiration or termination of the term of the letting, the Lessee will remove 
the same, or, at the option of the Port Authority, cause the same to be changed to the satisfaction of 
the Port Authority. In case of any failure on the part of the Lessee to comply with such notice, the 
Port Authority may effect the removal or change, and the Lessee shall pay the cost thereof to the Port 
Authority on demand. 

(b) In the event that Item 4 of Exhibit B provides that the Lessee is required (or 
is permitted to) build a structure or make repairs, alterations, improvements or additions to the 
Premises, the structure, repairs, alterations improvements or additions described in the said Item 4 
shall be built or made strictly in accordance with the following terms and conditions:' 

(1) The Lessee shall, to the extent allowed under the law, be the insurer 
of the Port Authority, its Commissioners, officers, agents and employees, against the following 
distinct and several risks, whether they arise from the acts or omissions of the Lessee, of the Port 
Authority, its Commissioners, officers, agents and employees or of third persons, or from acts of God 
or of the public enemy, or otherwise, excepting only risks which result solely from affirmative, 
willful acts done by the Port Authority subsequent to the commencement of the work of construction, 
repair, alteration, improvement or addition. 

(i) The risk or loss or damage to all such required repairs, 
alterations, additions, improvements, or structures prior to the completion thereof In the event of 
such loss or damage, the Lessee shall forthwith repair, replace and make good the work without cost 
to the Port Authority. 

(ii) The risk of death, injury or damage, direct or consequential, 
to the Port Authority, its Commissioners, officers, agents and employees, and to its or their property, 
arising out of or in connection with the performance of the work. The Lessee shall indemnify the Port 
Authority, its Commissioners, officers, agents and employees, for all such deaths, injuries and 
damages, and for all loss suffered by reason thereof. 

(iii) The risk of claims and demands, just or unjust, by third 
persons against the Port Authority, its Commissioners, officers, agents and employees, arising or 
alleged to arise out of the performance of the work. The Lessee shall indemnify the Port Authority, 
its Commissioners, officers, agents and employees against and from, and shall reimburse the Port 
Authority for, costs or expenses incurred by it in connection with the defense, settlement or 
satisfaction of all such claims and demands. 

(2) All work done pursuant to this Section shall be done in accordance 
with drawings and specifications to be submitted to and approved by the Chief Engineer of the Port 
Authority prior to the commencement of the work, shall be done to his satisfaction and shall be 
subject to his inspection during the progress of such work and after complefion thereof; and the 
Lessee shall re-do or replace at its own expense any work not approved by the said Chief Engineer. 
Unless otherwise expressly provided herein, all workmanship and materials are required to be first 
class. 

(3) The Lessee shall pay all claims lawfully made against it by its 
contractors, subcontractors, materialmen and workmen and all claims lawfully made against it by 
other third persons arising out of or in connection with or because of the performance of the work and 
shall cause its contractors and subcontractors to pay all such claims lawfully made against them. 

(4) The Lessee shall procure and maintain comprehensive public 
liability insurance, .or, if the work is to be done by an independent contractor, the Lessee shall require 
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such contractor to procure and maintain such insurance in the name of the conttactor, in either case, in 
limits not lower than those set forth for such categories of insurance in Item 5 of Exhibit B. 

(5) As soon as such structure, repair, alteration, improvement or addition 
shall have been completed to the satisfaction of the Chief Engineer of Port Authority, then (subject to 
the provisions of the following subdivision (c)) title thereto shall immediately and without execution 
of any further instrument vest in the Port Authority, and every said structure and all such repairs, 
alterations, improvements or additions, shall thereupon become and thereafter be part of the Premises 
(said vesting of title does not apply to Lessee's movable trade fixtures and other items of Lessee's 
personal property). 

(c) The Port Authority shall have the option, exercisable by notice delivered on 
or before a date sixty (60) days after expiration, cancellation or termination hereof, to require the 
Lessee to remove any or all such structures, alterations, improvements or additions, and to restore the 
Premises to the condition thereof prior to the construction or installation thereof In the event of a 
failure on the part of the Lessee so to remove and restore, the Port Authority may do so, and the 
Lessee shall pay the cost thereof to the Port Authority on demand. 

Section 17. Iniury and Damage to Person or Property 

The Port Authority shall not be liable to the Lessee, or to any person, for injury or 
death to any person or persons whomsoever, or damage to any property whatsoever at any time in the 
Premises or elsewhere in the Terminal, including but not limited to any such injury, death or damage 
from falling material, water, rain, hail, snow, gas, steam, and/or electricity, whether the same may 
leak into, or fall, issue, or flow from any part of the Terminal, or from any other place or quarter. 

Section 18. Additional Rent and Charges 

(a) If the Port Authority has paid any sum or sums or has incurred any obligation 
or expense (including, without limitation, payments to third persons and internal Port Authority costs 
and expenses) which the Lessee has agreed to pay or reimburse the Port Authority for, or if the Port 
Authority is required or elects to pay any sum or sums or incurs any obligation or expense (including, 
without limitation, payments to third persons and internal Port Authority costs and expenses) by 
reason of the failure, neglect or reftisal of the Lessee to perform or fulfill any one or more of the 
conditions, covenants or agreements contained in this Agreement or as a result of an act or omission 
of the Lessee contrary to the said conditions, covenants and agreements, the Lessee agrees to pay the 
sum or sums so paid or the expense so incurred, including all interest, costs, damages and penalties, 
and the same may be added to any installment of rent thereafter due hereunder, and each and every 
part of the same shall and become additional rent, recoverable by the Port Authority in the same 
manner and with like remedies as if it were originally a part of the Basic Rental, or if there is no Basic 
Rental as a part of the Percentage Rental, all as set forth in the Section of this Agreement entitled 
"Rentar. 

(b) For all purposes under this Section and in any suit, action or proceeding of 
any kind between the parties hereto, any receipt showing any payment of sum or sums by the Port 
Authority for any work done or material furnished shall be prima facie evidence against the Lessee 
that the amount of such payment was necessary and reasonable. Should the Port Authority elect to 
use its own operating arid maintenance staff in making any repairs, replacements and/or alterations 
and to charge the Lessee with the cost of same, any time report of any employee of the Port Authority 
showing hours of labor or work allocated to any such repair, replacement and/or aheration, or any 
stock requisition of the Port Authority showing the issuance of materials for use in the performance 
thereof, shall likewise be prima facie evidence against the Lessee that the amount of such charge was 
necessary and reasonable. 
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Section 19. Application of Payments; Accord and Satisfaction 

All payments received by the Port Authority shall be credited and be deemed to be on 
account of the rentals and other charges then first due. No statements or endorsements on any check 
or any letter accompanying any check or payment of rentals or other charges shall be deemed an 
accord and satisfaction of any debt or obligation of the Lessee hereunder. The Port Authority 
reserves the right to accept any check or payment without prejudicing in any way the Port Authority's 
right to recover the balance of any and all rentals and other charges due from the Lessee after receipt 
of any such check or payment or to pursue any other remedy provided herein or by law. 

Section 20. Rights of Entry Reserved 

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

(b) Without limiting the generality of the foregoing, the Port Authority, by its 
officers, employees, representatives, and contractors, shall have the right, for the benefit of the Lessee 
or for the benefit of others at the Terminal, to maintain existing and future utilities systems or 
portions thereof on the Premises, including therein without limitation thereto systems for the supply 
of heat, water hot and cold, gas, electricity and fuel and for the furnishing of fire-protection, sprinkler, 
sewerage, drainage, air-conditioning, telephone, telegraph, tele-register, pneumatic-tube dispatch and 
intercommunication services, and to maintain elevator and escalator systems, including lines, pipes, 
mains, wires, conduits and equipment connected with or appurtenant to all such systems, and to enter 
upon the Premises at all reasonable times to make such repairs, alterations and replacements as may, 
in the opinion of the Port Authority, be deemed necessary or advisable and, from time to time, to 
construct or install over,- in, under or through the Premises new lines, pipes, mains, wires, conduits 
and equipment; provided, however, that such repair, alteration, replacement or construction shall not 
unreasonably interfere with the use of the Premises by the Lessee. 

(c) Nothing in this Section shall be or be deemed construed to impose upon the 
Port Authority any obligation to construct or maintain or to make repairs, replacements, alterations or 
additions, or shall create any liability for any failure so to do. 

(d) At any time and from time to time during ordinary business hours within the 
six (6) months next preceding the expiration of the letting, the Port Authority, by its agents and 
employees, whether or not accompanied by prospective lessees, occupiers or users of the Premises, 
shall have the right to enter thereon for the purpose of exhibiting and viewing all parts of the same 
and during such six-month period for Port Authority may place and maintain on the Premises, the 
usual "To Let" signs, which signs the Lessee shall permit to remain without molestation. 

(e) If, during the last month of the letting, the Lessee shall have removed all or 
substantially all the Lessee's property from the Premises, .the Port Authority may immediately enter 
and alter, renovate and redecorate the Premises. 

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

Section 21. Condemnation 

(a) In any action or proceeding instituted by any governmental agency or 
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agencies for the taking for a public use of any interest in all or any part of the Premises, the Lessee 
shall not be entitled to assert any claim to any award or part thereof made.or to be made therein, or to 
institute any action or proceeding or to assert any claim against such agency or agencies or against the 
Port Authority, for or on account of any such taking, except the possible claim to an award for loss of 
fixtures furnished and installed by the Lessee (and for the purpose of such possible claim alone, title 
to such fixtures shall revert to the Lessee), it being understood and agreed between the Port Authority 
and the Lessee that, except for the possible claim to an award for loss of fixtures, the Port Authority. 
shall be entitled to all the compensafion or awards made or to be made or paid for any such taking, 
free of any claim or right of the Lessee. 

(b) In the event of a taking of the entire Premises by any governmental agency or 
agencies, then this Agreement shall be cancelled and the letting shall, as of the date possession is 
taken from the Port Authority by such agency or agencies, cease and determine in the same manner 
and with the same effect as if the term of the letting had on that date expired. 

(c) In the event of a taking by any governmental agency or agencies of a part of 
the Premises, then the letting as to such part only shall, as of the date possession thereof is taken from 
the Port Authority by such agency or agencies, cease and determine, and the rentals thereafter to be 
paid by the Lessee to the Port Authority shall, if so provided in Item 1 of Exhibit B, be abated from 
and after the date of such taking. 

(d) Notwithstanding the provisions of this Secfion 21, the Lessee shall not be 
prevented thereby from making a possible claim against the condemning party for an award for 
moving expenses or for trade fixtures owned or installed by Lessee, if (i) such claim is then allowed 
by law, (ii) such claim is then allowed by the Port Authority's lease with the City of Newark, 
described in the Section of this Agreement entitled "Basic Lease", if applicable, and (iii) such award 
is made separately from the award to the Port Authority and will not reduce the amount thereof; this 
provision shall not be deemed a representation by the Port Authority of the validity or legality of any 
such claim. 

Section 22. Assignment and Subleasing 

(a) Definitions. The following terms shall have the respective meanings set forth below. 

(1) "Assignment" shall mean any sale, conveyance, transfer, exchange, 
mortgage, assignment or other disposition of all or any portion of the Lessee's interest in this 
Agreement or the leasehold estate created hereby, whether directly or indirecfly or by 
operation of law or otherwise. 

(2) "Sublease" shall mean any sublease (including a sub-sublease or any further 
level of subletting) and any occupancy, license, franchise or concession agreement applicable 
to the Premises or any portion thereof 

(3) "Transfer" shall mean the transfer, sale, assignment, pledge, hypothecation 
or other disposition of any interest in the Lessee or in any direct or indirect constituent entity 
of the Lessee, where such disposition (whether by itself or cumulatively with other 
transactions) directly or indirectly produces any change in the direct or indirect Control (as 
defined in the definition of Affiliate) of the Lessee, and shall include but not be limited to (1) 
the sale, assignment, redemption or transfer of outstanding stock of or membership interest 
in, respectively, any corporation or any limited liability company that is the Lessee or that is 
the general partner of any partnership that is the Lessee, (2) the issuance of additional stock 
or membership interest in, respectively, any corporation or limited liability company that is 
the Lessee or that is the general partner of any partnership that is the Lessee, and (3) the sale. 
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assignment, redemption or transfer of any general or limited partner's interest in, or the 
admission of a new partner to, a partnership that is the Lessee or that is a general or limited 
partner of any partnership that is the Lessee. 

(b) No Assignment, Transfer or Sublease without Consent. The Lessee shall not effect 
or permit any Assignment, Transfer or Sublease without the prior written consent of the Port 
Authority. 

(c) Unauthorized Transactions Null and Void. Any Sublease, Assignment or Transfer, 
including without limitation any sale, assignment, transfer, mortgage, pledge, hypothecation, 
encumbrance or disposition of the Premises or of the rents, revenues or any other income from the 
Premises, or this Agreement or any part hereof, or any license or other interest of the Lessee herein 
not made in accordance with the provisions of this Agreement shall be null and void ab initio and of 
no force or effect. 

(d) Port Authority's Right to Collect Rent. If without the prior written consent of the 
Port Authority, the Lessee effects any Assignment, Transfer or Sublease, or if the Premises are 
occupied by anybody other than the Lessee, the Port Authority may collect rent from any assignee, 
sublessee or anyone who claims a right under this Agreement or letting or who occupies the Premises, 
and the Port Authority shall apply the net amount collected to the rental herein reserved; but no such 
collection shall be deemed a waiver by the Port Authority of the covenants contained in paragraphs 
(a) and (b) of this Section or an acceptance by the Port Authority of any such assignee, sublessee, 
claimant or occupant as Lessee, nor a release of the Lessee by the Port Authority from the further 
performance by the Lessee of the covenants contained herein. 

(e) Continuing Application of Consent Requirement. Any consent granted by the Port 
Authority to any Assignment, Transfer or Sublease pursuant to the provisions hereof shall not be 
construed or deemed to release, relieve or discharge the Lessee or any other person claiming any 
right, title or interest in this Agreement from the requirement of obtaining the prior written consent of 
the Port Authority with respect to any other Assignment, Transfer or Sublease. 

(f) Use of Premises. The Lessee shall not use or permit any person to use the Premises 
or any portion thereof for any purpose other than the purposes stated in the Section hereof entitled 
"Rights of Use by the Lessee". Except as provided in this Agreement or otherwise permitted in 
writing by the Port Authority, the Lessee shall not permit the Premises to be used or occupied by any 
person other than its own officers, employees, contractors and representatives. 

Section 23. Termination 

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

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

(2) The Lessee shall become insolvent, or shall take the benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of creditors, or 
file a voluntary petition in bankruptcy or a petition or answer seeking an arrangement or its 
reorganization or the readjustment of its indebtedness under the federal bankruptcy laws or under any 
other law or statute of the United States or of any State thereof, or consent to the appointment of a 
receiver, trustee, or liquidator of all or substantially all its property; or 

(3) By order or decree of a court the Lessee shall be adjudged bankrupt 
or an order shall be made approving a petition filed by any of the creditors or, if the Lessee is a 
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corporation, by any of the stockholders of the Lessee, seeking its reorganization or the readjustment 
of its indebtedness under the federal bankruptcy laws or under any law or statute of the United States 
or of any State thereof; or 

(4) A petition under any part of the federal bankruptcy laws or an action 
under any present or future insolvency law or statute shall be filed against the Lessee and shall not be 
dismissed within thirty (30) days after the filing thereof; or 

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

(6) The Lessee, if a corporation, shall, without the prior written approval 
of the Port Authority, become a possessor or merged corporation in a merger, a constituent 
corporation in a consolidation, or a corporation in dissolution; or 

(7) The Lessee is, or the Lessees collectively are doing business as, or 
constitute a co-partnership, and the said co-partnership shall be dissolved as the result of any act or 
omission of its co-partners or any of them, or by operation of law or the order or decree of any court 
having jurisdiction, or for any other reason whatsoever; or 

(8) By or pursuant to, or under authority of any legislative act, resolution 
or rule, or any order or decree of any court or governmental board, agency or officer having 
jurisdiction, a receiver, trustee, or liquidator shall take possession or control of all or substanfially all 
of the property of the Lessee, and such possession or control shall continue in effect for a period of 
fifteen (15) days; or 

(9) Any type of strike or other labor activity is directed against the 
Lessee at the Terminal resulfing in picketing or boycott for a period of at least forty-eight (48) hours 
which, in the opinion of the Port Authority, adversely affects or is likely adversely to affect the 
operation of the Terminal or the operations of other Lessees or licensees thereat, whether or not the 
same is due to the fault of the Lessee, and whether caused by the employees of the Lessee or by 
others; or 

(10) Any lien is filed against the Premises because of any act or omission 
of the Lessee and is not removed within ten (10) days; or 

(11) The Lessee shall voluntarily abandon, desert, vacate or discontinue 
its operations in the Premises; or 

(12) The Lessee shall fail to keep, perform and observe each and every 
other promise, covenant and agreement set forth in this Agreement on its part to be kept, performed or 
observed, within ten (10) days after receipt of notice of default thereunder from the Port Authority 
(except where fulfillment of its obligation requires activity over a period of time, and the Lessee shall 
have commenced to perform whatever may be required for fulfillment within ten (10) days after 
receipt of notice and continues such performance without interruption except for causes beyond its 
control); 

then upon the occurrence of any such event or at any time thereafter the continuance thereof, the Port 
Authority may by five (5) days' notice terminate the letting and the rights of the Lessee hereurider, 
such termination to be effective upon the date specified in such notice. Such right of terminafion and 
the exercise thereof may be and operate as a conditional limitation. 

(b) If any of the events enumerated in subdivision (a) of this Section shall occur 
prior to the letting, the Lessee shall not be entitled to enter into possession of the Premises and the 

29 



Port Authority upon the occurtence of any such event or at any time thereafter during the confinuance 
thereof by twenty-four hours' notice may cancel the interest of the Lessee under this Agreement, such 
cancellation to be effective upon the date specified in such notice, 

(c) No acceptance by the Port Authority of rentals, fees, charges or other 
payments in whole or in part for any period or periods after or during the continuance of a breach or 
default of any of the terms, covenants and conditions to be performed, kept or observed by the Lessee 
shall be deemed a waiver of any right on the part of the Port Authority to terminate the letting, nor 
shall the same constitute a waiver of any such breach or default. 

(d) No waiver by the Port Authority of any breach or default on the part of the 
Lessee in performance of any of the terms, covenants or condifions hereof to be performed, kept or 
observed by the Lessee shall be or be construed to be a waiver by the Port Authority of any other or 
subsequent default in performance of any of the said terms, covenants and condifions. No failure by 
the Port Authority to insist upon the strict performance of terms, covenants or condifions of this 
Agreement or to exercise any right or remedy, consequent upon a breach or default thereof, and no 
extension, supplement or amendment of this Agreement during or after a breach thereof, unless 
expressly stated to be a waiver, shall constitute a waiver of any such breach or default of the said 
terms, covenants or conditions. No terms, covenant or condition of this Agreement to be performed 
or complied with by the Lessee, and no breach or default thereof, shall be waived, altered or modified 
except by a written instrument executed by the Port Authority. 

(e) The rights of termination described above shall be in addition to any other 
rights of termination provided in this Agreement and in addition to any rights and remedies that the 
Port Authority would have at law or in equity consequent upon any breach of this Agreement by the 
Lessee, and the exercise by the Port Authority of any right of termination shall be without prejudice 
to any other such riglits and remedies. The Lessee particularly acknowledges that as part of said 
equitable rights and remedies the Port Authority shall be entitled to restrain by injunction any 
violafion or attempted or threatened violation of any covenants, conditions or other provisions of this 
Agreement. 

Section 24. Ri^ht of Re-entry 

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

Section 25. Waiver of Redemption 

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

Section 26. Survival of the Obligations of the Lessee 

(a) In the event that the letting shall have been terminated in accordance with a 
notice of terminafion as provided in the Secfion of this Agreement entitled "Termination", or the 
interest of the Lessee cancelled pursuant thereto, or in the event that the Port Authority has re-entered, 
regained or resumed possession of the Premises in accordance with the provisions of the Secfion of 
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this Agreement entified "Right of Re-entry", all the obligafions of the Lessee under this Agreement 
shall survive such terminafion or cancellation, re-entry, regaining or resumption of possession and 
shall remain in full force and effect for the full term of this Agreement, and the amount or amounts of 
damages or deficiency shall become due and payable to the Port Authority to the same extent, at the 
same time or times and in the same manner as if no terminafion, cancellation, re-entry, regaining or 
resumption of possession had taken place. The Port Authority may maintain separate actions each 
month to recover the damage or deficiency then due or at its option and at any time may sue to 
recover the full deficiency less the proper discount, for the enfire unexpired term. 

(b) The amount of damages for the period of time subsequent to termination or 
cancellafion (or re-entry, regaining or resumption of possession) shall be the sum of the following: 

(1) on account of the Lessee's basic rental obligafion, the amount of the 
total of all annual basic rentals, less the installments thereof payable prior to the effective date of 
termination except that the credit to be allowed for the installment payable on the first day of the 
month in which the termination is effective shall be prorated for the part of the month the letting 
remains in effect, on the basis of a 30-day month; 

(2) on account of the Lessee's percentage rental obligation in the event 
that a basic rental is also reserved under this Agreement, an amount equal to the percentage stated in 
Item 1 of Exhibit B applied to the amount of Gross Receipts in excess of the annual exemption 
amount or amounts, which Gross Receipts would have been received by the Lessee during the 
balance of the term if there had been no termination or cancellation (or re-entry, regaining or 
resumption of possession), and for the purpose of calculation hereunder (i) the said amount of Gross 
Receipts shall be derived by multiplying the number of days in the balance of the term originally 
fixed, by the Lessee's average daily Gross Receipts; (ii) the average daily Gross Receipts shall be the 
total actual Gross Receipts of the Lessee during that part of the effective period of the letting 
(including all annual periods falling within the effective period) in which the abatement was in effect, 
divided by the number of days included in such part of the effective period; (iii) the annual exemption 
amount for any period of less than a year shall be the product of the original annual exemption 
amount multiplied by a fraction, the numerator of which shall be the number of days from the 
effective date of termination to the end of the annual period and the denominator shall be 365; 

(3) on account of the Lessee's percentage rental obligation in the event 
that no basic rental is reserved under this Agreement, an amount equal to the percentage stated in 
Item 1 of Exhibit B applied to the amount of Gross Receipts which would have been received by the 
Lessee during the balance of the term if there had been no termination or cancellation (or re-entry, 
regaining or resumption of possession), and for the purpose of calculafion hereunder (i) the said 
amount of Gross Receipts shall be derived by multiplying the number of days in the balance of the 
term originally fixed, by the Lessee's average daily Gross Receipts; and (ii) the average daily Gross 
Receipts shall be the total actual Gross Receipts of the Lessee during that part of the effecfive period 
of the letting (including all annual periods falling within the effective period) divided by the number 
of days included in such part of the effective period; 

(4) the amount of all other unfulfilled monetary obligations of the 
Lessee under this Agreement, including without limitafion thereto, all sums constituting additional 
rental hereunder and the cost to and expenses of the Port Authority for fulfilling all other obligations 
of the Lessee which would have accrued or matured during the balance of the term on the expiration 
date originally fixed or within a stated fime after expiration or terminafion; and 

(5) an amount equal to the cost to and the expenses of the Port Authority 
in connection with the termination, cancellation, regaining possession and restoring (on failure of the 
Lessee to restore) and reletting the Premises, the Port Authority's legal expenses (including but not 
limited to the cost to the Port Authority of in-house legal services) and costs, and the Port Authority's 
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costs and expenses for the care and maintenance of the Premises during any period of vacancy, and 
any brokerage fees and commissions in connection with any reletting. 

(c) It is understood and agreed that the statement of damages under the 
preceding subdivision (b) shall not affect or be construed to affect the Port Authority's right to 
damages in the event of termination or cancellation (or re-entry, regaining or resumption of 
possession) where the Lessee has not received any actual Gross Receipts under this Agreement. 

Section 27. Reletting bv the Port Authority 

The Port Authority, upon termination or cancellafion pursuant to the provisions of the 
Section of this Agreement entitled "Termination"^ or upon any re-eritry, regaining, or resumption of 
possession pursuant to the provisions of the Secfion of this Agreement enfified "Right of Re-entry", 
may occupy the Premises or may relet the Premises, and shall have the right to permit any person, 
firm or corporation to enter upon the Premises and use the same. Such reletting may be of part only 
of the Premises, or of the Premises, or a part thereof together with other space, and for a period of 
time the same as or different from the balance of the term hereunder remaining, and on terms and 
condifions the same as or different from those set forth in this Agreement. The Port Authority shall 
also, upon terminafion or cancellation pursuant to the provisions of the Section of this Agreement 
entitled "Termination", or upon its re-entry, regaining or resumption of possession pursuant to the 
provisions of the Secfion of this Agreement entified "Right of Re-entry", have the right to repair or to 
make structural or other changes in the Premises, including changes which alter the character of the 
Premises and the suitability thereof for the purposes of the Lessee under this Agreement, without 
affecting, altering or diminishing the obligafions of the Lessee hereunder. In the event either of any 
reletting or of any actual use and occupancy by the Port Authority (the mere right to use and occupy 
not being sufficient however) there shall be credited to the account of the Lessee against its survived 
obligations hereunder any net amount remaining after deducting from the amount actually received 
from any lessee, licensee, permittee or other occupier in connection with the use of the said Premises 
or portion thereof during the balance of the letting as the same is originally stated in this Agreement, 
or from the market value of the occupancy of such portion of the Premises as the Port Authority may 
during such period actually use and occupy, all expenses, costs, and disbursements incurred or paid 
by the Port Authority in connection therewith. No such reletting shall be or be construed to be an 
acceptance of surrender. 

Section 28. Thirty Day Termination 

(a) The Port Authority shall have the right to terminate this Agreement and the 
letting hereunder, without cause, at any time, on thirty (30) days' notice to the Lessee. In the event of 
termination pursuant to this Section, this Agreement and the letting hereunder shall cease and expire 
as if the effective date of termination stated in the notice were the date originally stated herein for the 
expiration of this Agreement. 

(b) The Lessee is obligated by this Agreement to furnish and install all fixtures 
and equipment and make all improvements in the Premises, necessary or proper for its operations 
hereunder. In the event of terminafion by the Port Authority under this Section, the Port Authority 
shall pay the Lessee a pro rata share of the Lessee's cost in supplying and installing such fixtures and 
equipment and making all such improvements excluding any replacements thereof The cost and the 
pro rata share thereof shall be ascertained as stated in Item 6 of Exhibit B; provided, however, that 
tender of payment of said prorated cost by the Port Authority to the Lessee shall not be prerequisite to 
the exercise of the right of termination under this Section. On the payment by the Port Authority of 
said prorated cost and any interest due thereon, all fixtures, equipment and improvements including 
replacements furnished by the Lessee in the Premises and all interest of the Lessee therein which have 
not already become the property of the Port Authority shall be and become the property of the Port 
Authority and the Lessee shall execute any and all instruments necessary to transfer title to any such 
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interest; provided, however, that the Port Authority may by notice relinquish its right to any such 
fixtures, equipment or improvements and the provisions of the Sections of this Agreement "Sales and 
Services by the Lessee" and "Surrender", respectively. 

Section 29. Remedies to Be Non-exclusive 

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

Section 30. Surrender 

(a) The Lessee covenants and agrees to yield and deliver peaceably to the Port 
Authority possession of the Premises on the date of the cessation of the letting, whether such 
cessation be by termination, expiration or otherwise, promptly and in good condition, and all of the 
Premises shall be free and clear of all liens, encumbrances, and security interests and of any rights of 
any sublessees or other occupants of the Premises. 

(b) Subject to the provisions of the Sections of this Agreement entitled "Sales 
and Services by the Lessee" and "Thirty Day Termination", respectively, the Lessee shall have the 
right at any time during the letting to remove its equipment, inventories, removable fixtures and other 
personal property from the Premises. If the Lessee shall fail to remove its property on or before the 
termination or expiration of the letting, the Port Authority may remove such property to a public 
warehouse for deposit or retain the same in its own possession, and sell the same at public auction, 
the proceeds of which shall be applied first to the expenses of removal, storage and sale, second to 
any sums owed by the Lessee to the Port Authority, with any balance remaining to be paid to the 
Lessee; if the expenses of such removal, storage and sale shall exceed the proceeds of sale, the Lessee 
shall pay such excess to the Port Authority upon demand. 

Section 31. Acceptance of Surrenderor Lease 

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

Section 32. Requirement of Security Deposit 

(a) Upon the execution of this Agreement by the Lessee and delivery thereof to 
the Port Authority, the Lessee shall deliver to the Port Authority, as security for the full, faithful and 
prompt performance of and compliance with, on the part of the Lessee, all of the terms, provisions, 
covenants and conditions of this Agreement 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 Five 
Hundred Fifty Thousand Dollars and No Cents ($550,000.00). 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 under this Agreement 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 
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Section 35. Letting Postponed 

The Lessee recognizes that, at the time of execution of this Agreement, the Premises 
rnay be occupied by another or may be under construction, alteration or improvement by the Port 
Authority or that the Port Authority may intend to do or make such construction, alteration or 
improvement and that as a result the Premises may not be ready for occupancy on the commencement 
(late stated in the Section of this Agreement entitled "Term". In the event that the Premises are not 
ready for occupancy on said commencement date, the term of the letting under this Agreement shall 
commence on a date designated by the Port Authority on ten (10) days' notice to the Lessee, but not 
later than the date stated in Item 8 of Exhibit B; and, in the event that the commencement date shall 
be postponed hereunder, then the expiration date as stated in said Secfion shall also be postponed by a 
period of time equivalent to the period intervening between the commencement date stated in said 
Secfion and the actual commencement date as designated pursuant to this Secfion. In the event that 
the Premises are not ready for occupancy on or before the date stated in Item 8 of Exhibit B, then this 
Agreement shall be cancelled and each party shall release and does hereby release the other party of 
and from any and all claims or demands based on this Agreement or any breach or alleged breach 
thereof. Nothing contained in this Section shall impose or shall be construed to impose on the Port 
Authority any obligation to perform construction or make alterations or improvements. 

Section 36. Changes in the Terminal 

The Port Authority shall have the right at any time and from time to time prior to and 
during the letting, in the interest of the efficient operation of the Terminal, to close, move or alter any 
common way in the Terminal, including but not limited to entrances, exits, passages, halls, corridors, 
aisles, stairways, elevators or escalators, or to restrict or change the traffic on or through any such 
common way; and no such action by the Port Authority shall release the Lessee from any of its 
obligations under this Agreement. 

Section 37. Notices 

(a) 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 
wrifing, and all such notices and requests shall be (i) personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representative 
during regular business hours, or (ii) forwarded to him or to the party at such address by certified or 
registered United States mail, postage prepaid, return receipt requested, or (iii) forwarded to him or to 
the party at such address by expedited prepaid delivery service, either commercial or United States 
postal Service, with proof of delivery or attempted delivery required in the case of (i), (ii) or (iii) 
above. Said designated officer or representative of the Port Authority and the Lessee and their 
respective officers shall be as set forth in this Agreement. 

(b) The Lessee shall from time to time designate in writing an office within the 
Port of New York District and an officer or representative whose regular place of business is at such 
office upon whom notices and requests may be served. Unfit further nofice, the Lessee designates its 
representative named on the first page of this Agreement as its representafive upon whom notices and 
requests may be served and its address given on the first page of this Agreement as its office where 
notices and request may be served. The Port Authority hereby designates its Executive Director, as 
its representative upon whom notices and requests may be served, and its office at 225 Park Avenue 
South, New York, New York 10003. 

(c) A nofice shall be deemed to have been given: in the case of hand delivery, at 
the time of delivery or refusal to accept delivery; in the case of registered or certified mail or 
expedited prepaid delivery, upon delivery or refusal to accept delivery; or in the event of failure to 
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Section 4L Construction and Application of Terms 

(a) Wherever in this Agreement a third person singular neuter pronoun or 
adjective is used, referring to the Lessee, the same shall be taken and understood to refer to the 
Lessee, regardless of the actual gender or number thereof 

(b) Whenever,in this Agreement the Lessee is placed under an obligation or 
covenants to do or to refrain from or is prohibited from doing, or is entitled or privileged to do, any 
act or thing, the following shall apply: 

(1) If the Lessee is a corporation, its obligafions shall be performed or its 
rights or privileges shall be exercised only by its officers and employees; or 

(2) If the Lessee is an unincorporated association or a business or 
"Massachusetts" trust, the obligation shall be that of its members or trustees, as well as of itself, and 
shall be performed only by its members or trustees, and officers and employees, and the rights or 
privileges shall be exercised only by its members or trustees, and its officers and employees; or 

(3) If the Lessee is a co-partnership, the obligation shall be that of its 
partners and shall be performed only by its partners and employees and the rights or privileges shall 
be exercised only by its partners and employees; or 

(4) If the Lessee is an individual, the obligations shall be that of himself 
(or herself) and shall be performed only by himself (or herself) and his (or her) employees and the 
rights or privileges shall be exercised only by himself (or herself) and his (or her) employees; or 

(5) , if the Lessee is a limited liability company, by the Lessee acting only 
through the medium of its members, managers, and employees. 

(c) None of the privileges of paragraph (b) above shall be taken to alter, amend 
or diminish any obligation of the Lessee assumed in relafion to its invitees, customers, agents, 
representatives, contractors or other persons, firms or corporations doing business with it. 

(d) In the event that more than one individual or other legal entity are the Lessee 
under this Agreement, then and in that event each and every obligation under this Agreement shall be 
the joint and several obligation of each such individual or other legal entity. 

(e) The Lessee's representafive, hereinbefore specified (or such substitute as the 
Lessee may hereafter designate in writing) shall have full authority to act for the Lessee in connection 
with this Agreement and any things done or to be done hereunder, and to execute on the Lessee's 
behalf any amendments or supplements to this Agreement or any extension thereof 

(f) The Lessee agrees that any rule of construction to the effect that any 
ambiguities in this Agreement are to be resolved against the drafting party shall not be applicable to 
the interpretation or construcfion of this Agreement or any amendments, addendums, supplements. 
Exhibits or Schedules hereto. 

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

(h) Unless otherwise expressly specified, the terms, provisions and obligations 
contained in the Exhibits and Schedules attached hereto, whether there set out in full or as 
amendments of, or supplements to provisions elsewhere in the Agreement stated, shall have the same 
force and effect as if herein set forth in full. 
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(i) If any clause, provision or section of this Agreement shall be ruled invalid by 
any court of competent jurisdiction, the invalidity of such clause, provision or secfion shall not affect 
any of the remaining provisions hereof 

(j) The fact that certain of the terms and provisions hereunder are expressly 
stated to survive the expiration or termination of the letting hereunder shall riot mean that those 
provisions hereunder which are not expressly stated to survive shall terminate or expire on the 
expiration or termination of the letting hereunder and do not survive such terminafion or expiration. 

(k) Time is of the essence in the Lessee's performance of this Agreement. 
Notwithstanding the fact that certain references elsewhere in this Agreement to acts required to be 
performed by the Lessee hereunder, or to breaches or defaults of this Agreement by the Lessee, omit 
to state that such acts shall be performed at the Lessee's sole cost and expense, or omit to state that 
such breaches or defaults by the Lessee are material, unless the context clearly implies to the 
contrary, each and every act to be performed or obligation to be fulfilled by the Lessee pursuant 
hereto shall be performed or fulfilled at the Lessee's sole cost and expense, and all breaches or 
defaults by the Lessee hereunder shall be deemed material. The Lessee shall be fully responsible and 
liable for the observance and compliance by concessionaries, franchisees and licensees of the Lessee 
and with all the terms and conditions of this Agreement, which-terms and conditions shall be 
applicable to concessionaires, franchisees and licensees as fully as if they were the Lessee hereunder; 
and failure by a concessionaire, franchisee or licensee fully to observe and comply with the terms and 
conditions of this Agreement shall constitute a default by the Lessee. Nothing contained in the 
preceding sentence shall constitute consent by the Port Authority to any concession, subletting or 
other arrangement. 

Section 42. Non-Discriminafion 

(a) Without limiting the generality of any of the provisions of this Agreement, 
the Lessee in its operations at the Airport, the use of any space or Premises and the exercise of any 
privileges under this Agreement, shall not on the grounds of race, creed, color or national origin 
discriminate or permit discrimination against any person or group of persons in any manner 
whatsoever and shall comply with Part 21 to the Regulations of the Office of the Secretary of 
Transportation, as it may be amended and any other present or future laws, rules, regulafions, orders 
or directions of the United States of America with respect thereto which from time to time may be 
applicable to the Lessee's operations at the Airport, whether by reason of agreement between the Port 
Authority and the United States Government or otherwise. 

(b) The Lessee shall include the provisions of paragraph (1) of this Section in 
every agreement or concession pursuant to which any person or persons, other than the Lessee, 
operates any facility at the Airport providing services to the public and shall also include therein a 
provision granting the Port Authority a right to take such action as the United States may direct to 
enforce any such covenant. Nothing herein shall be or be deemed to grant to the Lessee the right to 
make any such agreement or concession. 

(c) The Lessee's noncompliance with the provisions of this Section shall 
constitute a material breach of this Agreement. In the event of such noncompliance, the Port 
Authority ihay take any appropriate action to enforce compliance; or by giving twenty-four (24) 
hours' notice, may terminate this Agreement and the letting hereunder with the same force and effect 
as a terminafion under the Section of this Agreement providing for termination for default by the 
Lessee in the performance or observance of any other term or provision of this Agreement; or may 
pursue such other remedies as may be provided by law; and as to any or all of the foregoing, the Port 
Authority may take such action as the United States may direct. 

(d) This Agreement is subject to the requirements of the United States 
Department of Transportafion's regulations, 49 CFR Part 23. The Lessee agrees that it will not 
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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 conttact, 
or subcontract, purchase, or lease agreement or other agreement covered by 49 CFR Part 23. The 
Lessee 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. 

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

Section 43. Basic Lease 

If the Premises are located in the City of Newark, the following shall apply: 

(a) Notwithstanding any other provision of this Agreement, this Agreement shall 
in any event expire with the expiration or termination of the lease of the Facility from the City of 
Newark to the Port Authority under the agreement of lease between the City and the Port Authority 
dated October 22, 1947, as the same from time to time may have been or may be supplemented or 
amended. Said agreement dated October 22, 1947, has been recorded in the Office of the Register of 
Deeds for the County of Essex on October 30,1947 in the BookE-110 of Deeds at pages 242, et seq, 
no greater rights or privileges are hereby granted to the Lessee than the Port Authority has the power 
to grant under said agreement as supplemented or amended as aforesaid. 

(b) The Port Authority has agreed by a provision in its said agreement with the 
City covering the Facility 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 to do so. The Lessee 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 said agreement of lease provision thereto. 
Unless otherwise directed in wrifing by the Port Authority, the Lessee shall conform to such 
enactments, ordinances, resolutions and regulations insofar as they relate to the operations of the 
Lessee at the Facility. In the event of compliance with any such enactment, ordinance, resolution or 
regulation on the peirt of the Lessee, acting in good faith, commenced after such delivery to the Port 
Authority but prior to the receipt by the Lessee of a written direcfion from the Port Authority, such 
compliance shall not constitute a breach of this Agreement, although the Port Authority thereafter 
notifies the Lessee to refrain from such compliance. Nothing herein contained shall release or 
discharge, the Lessee from compliance with any other provision hereof respecfing governmental 
requirements. 

Section 44. Governmental Compliance 

In the event that all or any portion of the Premises is required by the Port Authority to 
comply with any present or future governmental law, rule, regulation, requirement, order or direction, 
the Port Authority shall give the Lessee notice that all or any such portion of the Premises is so 
required and the Lessee shall deliver all or any such portion of the Premises so required on the date 
specified in such notice, and if the Lessee does not so deliver, the Port Authority may take the same. 
No such taking or delivery shall be or be construed to be an eviction of the Lessee or a breach of this 
Agreement. In the event that the Lessee has received a notice hereunder it shall deliver all or any 
such portion of the Premises so required in the same condition as that required hereunder for the 
delivery of the Premises on the cessation of the letting. In the event of the taking or delivery of all the 
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Premises, this Agreement and the letting hereunder shall on the day of such taking or delivery cease 
and expire as if that day were the date originally stated herein for the expiration of this Agreement; 
and, in the event of the taking or delivery of any portion of the Premises, then, from and after such 
taking or delivery, such portion of the Premises shall cease to be a part of the Premises hereunder. 
There shallbe an abatement of the rental in the event of any such taking or delivery of a portion of the 
Premises if so provided in Item 1 of Exhibit B. 

The Lessee understands the Port Authority by its officers, employees, agents, 
representatives or contractors or by the Airlines or their contractors or by the furnishers of utilities or 
other services to the Premises or to others at the Facility shall have the right to temporarily 
discontinue the supply of any of the above services in order to allow repairs, alterations, changes or 
improvements in the Premises or elsewhere at the Facility including all systems for the supply of 
services for the benefit of the Lessee or for the benefit of others than the Lessee at the Facility. 
Nothing contained herein shall be or be deemed construed to impose upon the Port Authority any 
obligations to supply any utility or service or to repair, alter or make changes or improvements or 
shall create any liability upon the Port Authority for any failure to do so. 

Section 45, Force Maieure 

(a) Neither the Port Authority nor the Lessee shall be deemed to be in violafion 
of this Agreement if it is prevented from performing any of its obligations hereunder by reason of 
strikes, boycotts, labor disputes, embargoes, shortages of material, acts of God, acts of the public 
enemy, acts of superior governmental authority, acts of terrorism, weather conditions, tides, riots, 
rebellion, sabotage or any other circumstances for which it is not responsible and which are not within 
its control; provided, however, that this provision shall not apply to failures by the Lessee to pay the 
rentals specified in the Secfion of this Agreement entified "Rental" and Item 1 of Exhibit B annexed 
to this Agreement and shall not apply to any other charges or money payments specified in this 
Agreement; and provided further, that except by virtue of the circumstances specifically set forth 
hereinabove in this Section, this provision shall not prevent either party from exercising any of its 
rights to terminate this Agreement. 

(b) No abatement, diminution or reduction of the rental or other charges payable 
by the Lessee, shall be claimed by or allowed to the Lessee for any inconvenience, interruption, 
cessation or loss of business or other loss caused, directly or indirectly, by any present or future law, 
rule, requirement, order, direcfion, ordinance or regulation of the United States of America, or of the 
state, county or city government, or of any other municipal, governmental or lawful authority 
whatsoever, or by priorities, rationing or curtailment of labor or materials, or by war or any matter or 
thing resulting therefrom, or by any other cause or causes beyond the control of the Port Authority, 
nor shall this Agreement be affected by any such causes or conditions. 

Section 46. Rules and Regulations Amendment 

If a copy of the Rule and Regulations referred to in the Section of this Agreement 
entitled "Rules and Regulations" is not attached to this Agreement, then the Port Authority will notify 
the Lessee thereof either by delivery of a copy, or by publication in a newspaper published in the Port 
of New York Disttict or by making a copy available at the office of the Secretary of the Port 
Authority, No statement or provision in the said Rules and Regulations shall be deemed a 
representation or promise by the Port Authority that the services or privileges described shall be or 
remain available, or that the charges, prices, rates or fees stated therein shall be or remain in effect 
throughout the letting, all of the same being subject to change by the Port Authority from time to time 
whenever it deems a change advisable. 

40 



Section 47, Non-Liability of Individuals 

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

Section 48. Other Agreements 

The Lessee shall not, by virtue of the execufion of this Agreement, be released or 
discharged from any obligations or liabilifies whatsoever under any other agreement it has with the 
Port Authority. 

Section 49. Operating Names 

(a) Any name, designation or any service mark proposed to be used or displayed 
at the Premises or at the Terminal or for the Lessee's operations therein shall be approved in advance 
in writing by the Port Authority and the Lessee shall have the right to use and display the name, 
designation or mark only so long as this Agreement is in force and effect. If for any reason the 
Lessee ceases its operafions in the Premises, the Lessee's right to use such name, designafion or 
service mark shall immediately cease and come to an end and the Port Authority or its designee shall 
have the sole right to use such name, designation or service mark and the Lessee hereby consents to 
such use thereof Any registration or filing by the Lessee with respect to such name, designation or 
service mark shall indicate the Port Authority's interest therein and the form thereof shall be approved 
in advance by the Port Authority in wrifing. The Lessee agrees to assign and transfer to the Port 
Authority any such registration or filing and any other rights in or to the use of such name, 
designation or service mark promptly upon written request therefor from the Port Authority. Nothing 
herein contained is intended to apply to the confinuing use by the Lessee of its customary name, 
designation or service mark, if any, used elsewhere in its operations prior to the making of this 
Agreement. 

(b) The Lessee shall not use or make any reference, by advertising or otherwise, 
to the names '*The Port Authority of New York and New Jersey", "Port Authority" or any simulafion 
or abbreviation of any such names, or any emblem, picture or reproduction of the Facility, for any 
purpose whatsoever. Furthermore, the Lessee shall not make use of or originate any material 
intended for publication or visual or oral presentation which uses the name "Newark Liberty 
International Airport" without the consent of the Port Authority. 

Section 50. Labor Disturbances and Labor Harmony 

(a) General. In connection with its operations at the Airport under this 
Agreement, the Lessee 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 Lessee recognizes the essential benefit to have continued and full operation of the Airport as a 
whole and the Terminal as a transportation center. The Lessee 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 Lessee at the Terminal, or against its operafions thereat pursuant to this Agreement, which 
in the opinion of the Port Authority (i) physically interferes with the operation of the Airport, the 
Terminal or the Premises, or (ii) physically interferes with public access between the Premises arid 
any portion of the Terminal or the Airport, or (iii) physically interferes with the operations of other 
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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 acfions as the 
Port Authority may deem appropriate including, without limitation, terminating this Agreement and 
the letting on five (5) days' written notice to the Lessee. In the event of termination by the Port 
Authority hereunder this Agreement and the letting hereunder shall cease and expire on the effective 
date of termination stated in the notice with the same force and effect as if such date were the original 
expiration date of the letting hereunder. 

(b) Labor Peace Agreement. The Lessee 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 in the form required by the Port Authority. 

(c) Employee Retention. If the Lessee's concession at the Premises 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 Premises (the "Predecessor Concession"), the Lessee 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 
Lessee at the Premises. The foregoing requirement shall be subject to the Lessee's commercially 
reasonable determination that fewer employees are required at the Premises than were required by the 
Predecessor Concession; provided, however, that the Lessee shall retain such staff 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 Lessee documentation of the name, date 
of hire, and employment occupation classification of all employees covered by this provision. In the 
event the Lessee 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, termination of this Agreement. 

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

(e) Suspension of Lessee Operations. In the event of suspension of Lessee's 
operations pursuant to paragraph (a), above, the Lessee shall cease its activities and operations in the 
Premises and shall take such steps to secure and protect the Premises as shall be necessary or 
desirable. The exercise by the Port Authority of the right of suspension hereunder shall not affect or 
in any way limit the Port Authority's rights of termination as set forth elsewhere in this Agreement. 

Section 5L Finishes and Decorating by the Lessee 

(a) The Port Authority shall deliver each area of the Premises to the Lessee in 
their presently existing "AS IS" condition. The Lessee acknowledges that prior to the execution of 
this Agreement, it has thoroughly examined and inspected the existing Premises and has found the 
same to be in good order and repair and has determined the Premises to be suitable for the Lessee's 
-Operations hereunder. The Lessee agrees to and shall take the Premises in their "AS IS" condifion 
and the Port Authority shall have no obligafion hereunder for finishing work or preparation of any 
portion of the Premises for the Lessee's use. Nothing contained herein shall be construed to relieve 
the Lessee of its obligations under the provisions of the Section of this Agreement entitled "Sales and 
Services by the Lessee" to install in the Premises all necessary or proper equipment or fixtures 
required for its operations in the Premises. Subject to the provisions of this Section and those of the 
Section of this Agreement entified "Construction by the Lessee", the Lessee agrees to and shall 
perform at its sole cost and expense all construction and installation work necessary or proper for its 
initial occupancy in, and operations at, the Premises, which work is hereinafter sometimes called the 
"Lessee's Work". 
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(b) The Lessee agrees that in performing the Lessee's Work it will incur costs 
subject to the limitations and restrictions contained in Item 6 of Exhibit B. Lessee shall submit on a 
timely basis to the Port Authority for its approval an Alteration Application in the form supplied by 
the Port Authority, and containing such terms and conditions as the Port Authority may include, 
setting forth in detail and by appropriate plans and specifications the construction and installafion 
work proposed by the Lessee to modernize, refurbish and prepare the Premises for operations 
hereunder and the manner of and time periods for performing the same. The data to be supplied by 
the Lessee shall describe in detail the fixtures and equipment to be installed by the Lessee. The 
Lessee shall be responsible at its sole expense for retaining all architectural, engineering and other 
technical consultants and services as may be directed by the Port Authority and for developing, 
completing and submitting detailed plans and specifications for the Lessee's Work. The plans and 
specifications to be submitted by the Lessee to the Port Authority shall bear the seal of a qualified 
architect or professional engineer and shall be in sufficient detail for a contractor to perform the 
Lessee's Work. The Lessee shall not engage in any such contractor or permit the use of any 
subcontractor unless and until each such contractor or subcontractor has been approved by the Port 
Authority. The Lessee shall include in any such contract or subcontract such provisions as the Port 
Authority may approve or require, including, without limitation thereto, provisions regarding labor 
harmony. The Lessee shall cause each such contractor and subcontractor to obtain and maintain in 
force such insurance coverage and performance bonds as the Port Authority shall specify. All the 
Lessee's Work shall be done in accordance with the said Alteration Application and final plans and 
specificafions approved by the Port Authority shall be subject to inspection by the Port Authority 
during the progress of the Lessee's Work and after the completion thereof and the Lessee shall redo 
or replace at its own expense any of the Lessee's Work not done in accordance therewith. Upon 
completion of the Lessee's Work, the Lessee shall supply the Port Authority with a certificate signed 
by the architect or engineer who sealed the Lessee's plans and specifications pursuant to the 
provisions of this paragraph certifying that all of the Lessee's Work has been performed in 
accordance with the approved plans and specifications covering such work and in accordance with the 
provisions of this Agreement, and the Lessee shall supply the Port Authority with as-built drawings in 
form and number requested by the Port Authority. 

(c) The Lessee shall not commence any portion of the Lessee's Work unfil the 
Alteration Applicafion and plans and specifications covering such work have been finally approved 
by the Port Authority. In the event of any inconsistency between the provisions of this Agreement 
and those of the Alteration Application, the provisions of this Agreement shall control. The Lessee 
recognizes that its obligation to pay the rentals for the Premises stated in Item 1 of Exhibit B shall 
commence as established pursuant to Item 1 of Exhibit B whether or not the Lessee's Work is then 
completed or whether the Lessee is then conducting public operations in the Premises. The Lessee 
shall conduct no public operations in the Premises until the Port Authority shall have notified the 
Lessee in wrifing that the Lessee's Work has been completed to its safisfaction. 

(d) The Lessee shall be solely responsible for the plans and specificafions used 
by it, and for the adequacy or sufficiency of such plans, specifications and all the improvements 
depicted thereon or covered thereby, regardless of the consent thereto or approval thereof by the Port 
Authority or the incorporafion therein of any Port Authority requirements or recommendations. The 
Port Authority shall have no obligations or liabilities in connection with the performance of the 
Lessee's Work or the contracts for the performance thereof entered into by the Lessee. Any 
warranties extended or available to the Lessee in connection with the Lessee's Work shall be for the 
benefit of the Port Authority as well as the Lessee. 

(e) Without limiting or affecting any other term or provision of this Agreement, 
the Lessee shall be solely responsible for the design, adequacy and operation of all utility, 
mechanical, electrical, communications and other systems installed in the Premises either by the Port 
Authority or by the Lessee and shall do. all preventive maintenance and make all repairs, 
replacements, rebuilding (ordinary or extraordinary, structural or non-structural) and, painting 
necessary to keep such systems and all other improvements, additions and fixtures, finishes and 
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decorations made or installed by the Lessee (whether the same involves structural or non-structural 
work) in the condition they were in when made or installed except for reasonable wear which does 
not adversely affect the watertight condition or structural integrity of the building or adversely affect 
the efficient or proper utilization or appearance of any part of the Premises. 

(f) Intentionally omitted. 

(g) (1) Without limifing any of the terms and conditions of this Agreement, 
the Lessee understands and agrees that it shall put into effect prior to the commencement of any of the 
Lessee's Work an affirmative action program and minority business enterprise ("MBE") program and 
Women-owned Business enterprises ("WBE") program in accordance with the provisions of the 
schedule annexed hereto, hereby made a part hereof and marked Schedule E. The provisions of 
Schedule E of this Agreement shall be applicable to the Lessee's contractor or contractors and 
subcontractors at any tier of construction as well as to the Lessee and the Lessee agrees to include the 
provisions of Schedule E within all of its construction contracts so as to make such provisions and 
undertakings the direct obligation of the construcfion contractor or contractors and subcontractors at 
any tier of construcfion. The Lessee agrees to furnish and agrees to require its contractor, contractors 
and subcontractors to flimish the Port Authority such data, including but not limited to compliance 
reports relating to the operation and implementation of the affirmative action, MBE and WBE 
programs called for hereunder as the Port Authority may request at any fime and from time to time 
regarding the affirmative action, minority business enterprises, and women-owned business 
enterprises programs of the Lessee and its contractor, contractors and subcontractors at any tier of 
construcfion, and the Lessee agrees to make and put in effect and agrees to require that its contractor, 
contractors and subcontractors at any tier of construction make and put into effect such modificafions 
and additions thereto as may be agreed to by and between the Port Authority and the Lessee pursuant 
to the provisions hereof and those of Schedule E to effectuate the goals of affirmative action and 
minority business enterprise and women-owned business enterprise programs. The obligations 
imposed on the Lessee under this paragraph and Schedule E shajl not be construed to impose any 
greater requirements on the Lessee than those which may be imposed on the Lessee under applicable 
law. 

(2) In addition to and without limiting any of the terms and condifions of 
this Agreement, the Lessee agrees to provide in its contracts and all subcontracts covering the 
Lessee's Work, or any portion thereof, that: 

(i) 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, terminafion, rates of pay or other forms of compensation, and selections for 
training or retraining, including apprenticeships and on-the-job training: 

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

(iii) The contractor will state, in all solicitations or advertisement 
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; and 
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(iv) The contractor will include the provisions of (f)(2)(i) 
through (f)(2)(iii) of this Section 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. 

(3) The term "contractor", as used herein, shall include each contractor 
and subcontractor at any fier of construcfion. 

(h) The Lessee shall not discriminate against employees or applicants for 
employment because of race, creed, color, national origin, sex, age, disability or marital status, and 
agrees to undertake or confinue existing programs of affiirmative acfion 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 or retraining, including apprenficeship and on-the-job training. 

(i) (1) In addition to and without limiting any of the foregoing provisions of 
this Section, and without limiting any other provision of this Agreement, or the provisions of 
Schedule E hereof, the Lessee agrees, in connection with its continuing operation, maintenance and 
repair of the Premises, or any portion thereof, and in connection with every award or agreement for 
concessions or consumer services at the Facility to commit itself to and use good faith efforts 
throughout the term of the letting hereunder to implement an extensive program of Affirmative 
Action, including specific affirmative action steps to be taken by the Lessee, to ensure maximum 
opportunifies for employment and contracting by minorities and women. In meeting such 
commitment the Lessee agrees to submit its said extensive Affirmative Action program, including the 
specific affirmative action steps to be taken by the Lessee to meet its aforesaid commitment, within 
sixty (60) days after the commencement of the term of the letting hereof to the Port Authority for its 
review and approval. The Lessee shall incorporate in such program such revisions and changes as the 
Port Authority and the Lessee may agree upon from time to time. The Lessee agrees throughout the 
term of the letting hereunder to document its efforts in implementing such program, and agrees to 
keep the Port Authority fully advised of the Lessee's progress in implementing the program and to 
supply to the Port Authority such information, data and documentation with respect thereto as the 
Port Authority may from time to time and at any time request, including but not limited to annual 
reports. 

(2) "Minority" as used herein shall mean those' persons described in 
paragraph I (c) of Part 1 of Schedule E. 

(3) In the implementation of the provisions of this Section, the Port 
Authority may consider compliance by the Lessee with the provisions of any federal, state or local 
law concerning affirmative acfion, and equal employment opportunity, which are at least equal to the 
requirements of this Secfion, as effectuating the provisions of this Section. If the Port Authority 
determines that by virtue of such compliance with the provisions of any such federal, state or local 
law that the provisions hereof duplicate or conflict with such law the Port Authority may waive the 
applicability of the provisions of this Section to the extent that such duplication or conflict exists. 

(j) 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. 

(k) Nothing in this Section shall grant or be deemed to grant to the Lessee the 
right to make any agreement or award for concessions or consumer services at the Facility. 
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Section 52. Affirmative Action 

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

Section 53. Late Charges 

If the Lessee should fail to pay any amount required under this Agreement when due 
to the Port Authority, including payment of rental, utility fees or charges, or other charges or fees 
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge with 
respect to each such unpaid amount for each late charge period herein below described) during the 
entirety of which such amount remains unpaid, each such late charge not to exceed an amount equal 
to eight-tenths of one percent (.8%) 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 (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 Agreement. Each late 
charge shall be payable immediately upon demand made at any time therefor by the Port Authority. 
No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid late charge 
amount shall be deemed a waiver of the right of the Port Authority to payment of any late charge or 
late charges payable under the provisions of this Section, with respect to such unpaid amount. Each 
late charge shall be and become additional rent, recoverable by the Port Authority in the same manner 
and with like remedies as if it were originally a part of the rentals as set forth in Item 1 of Exhibit B 
hereof Nothing in this Section is intended to, or shall be deemed to, affect, alter, modify or diminish 
in any way (i) any rights of the Port Authority under this Agreement, including without limitation the 
Port Authority's rights set forth in the Secfion of this Agreement enfified "Thirty Day Termination", 
or (ii) any obligations of the Lessee under this Agreement. In the event that any late charge imposed 
pursuant to this Section shall exceed a legal maximum applicable to such late charge, then, in such 
event, each such late charge payable under this Agreement shall be payable instead at such legal 
maximum. 

Section 54. Ethical Standards 

The Lessee for itself and on behalf of any Affiliate of the Lessee and as to each 
member of the Board of Directors and each officer of the Lessee and/or of such Affiliate hereby 
certifies under the penaUies applicable to perjury, represents warrants and covenants with full 
knowledge that the Port Authority will rely hereon in entering into this Agreement that at no fime 
hereafter including the term of this Agreement shall the Lessee or any Affiliate thereof (a) take any 
action with respect to any employee or former employee of the Port Authority or immediate family 
member of either (i.e., spouse, child, parent or brother or sister) which would consfitute a breach of 
ethical standards under the Code of Ethics and Financial Disclosure dated as of July 18, 1994 
promulgated by the Port Authority, a copy of which is available upon request to the Secretary of the 
Port Authority, (b) offer, give or agree to give anything of value either to a Port Authority employee, 
agent, job shopper, consultant, construction manager or other person or firm representing the Port 
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Authority, or to a member of the immediate family (Le,, a spouse, child, parent, brother or sister) of 
any of the foregoing, in connecfion with the performance by such employee, agent, job shopper, 
consultant, construcfion manager or other person or firm represenfing the Port Authority of duties 
involving transacfions with the Lessee on behalf of the Port Authority, whether or not such duties are 
related to this Agreement or any other Port Authority contract or matter, or (c) make an offer of 
employment or use confidential information in a manner prescribed by the said Code of Ethics and 
Financial Disclosure. Any such conduct shall be deemed a material breach of this Agreement. As 
used herein "anything of value" shall include but not be limited to any (1) favors, such as meals, 
entertainment, transportation (other than that contemplated by this Agreement or any other Port 
Authority conttact), etc., which might tend to obligate the Port Authority employee to the Lessee or 
any parent or Affiliate thereof and (2) gift, gratuity, money, goods, equipment, services, lodging, 
discounts not available to the general public, offers or promises of employment, loans or the 
cancellation thereof, preferential tteatment or business opportunity. Such term shall not include 
compensation contemplated by this Agreement or any other Port Authority contract; and (iv) that 
neither the Lessee nor any Affiliate thereof knows of any action the part of any employee or former 
employee of the Port Authority which constitutes a breach of said Code of Ethics and Financial 
Disclosure and that if it or any parent or other Affiliate of the Lessee comes into such knowledge at 
any time hereafter, including during the term of this Agreement, it shall immediately report the same 
to the Port Authority in writing, any failure to do so being deemed a material breach of this 
Agreement. 

Section 55, Additional Rent Items and Lessee Obligations 

(a) Promotion Fee. The Lessee agrees to participate fully with the marketing 
and promotional programs for the concession (retail and food and beverage included) area sponsored 
by the Port Authority in the Terminal. Commencing as of the second full calendar month in which 
the Lessee conducts its operations hereunder, the Lessee shall pay, as additional rental, a "Promotion 
Fee" as the Lessee's contribution for marketing, advertising and promotion programs conducted by or 
on behalf of the Port Authority relating to the retail program in the Terminal. The Promotion Fee 
shall be an amount (i) during the first year of the term which equals one-half of one percent (.5%) of 
the Lessee's Gross Receipts during the preceding calendar month and (ii) during each subsequent 
year of the term which equals one-half of one percent (.5%) of the Lessee's annual Gross Receipts for 
the annual period in which such promotion fee relates. Such amount shall be payable no later than the 
IS'*' day following the end of each month. The Promotion Fee shall be prorated, if necessary, in the 
same manner as Basic Rental is prorated under this Agreement. 

The failure of any other lessee or occupant of space within the concession area to 
participate in advertising for such concession area or make promotional contributions to the Port 
Authority shall not relieve the Lessee of any of its obligations under this Secfion. The Port Authority 
shall not be obligated to expend more for marketing and promofional programs than is actually 
collected from the Lessee and other concession facility operators in the Terminal. The Port Authority 
shall have the sole authority to employ and discharge personnel, retain third party independent 
conttactors and to establish all budgets with respect to such marketing and promotional programs. 
The Port Authority reserves the right at any time to terminate its acfivities in this regard and cease 
collecting Promotion Fee conttibufions from the Lessee and other concession operators for these 
activities. In such event the Port Authority shall so notify the Lessee in wrifing and, thereafter, the 
Lessee shall no longer be obligated to make any further Promotion Fee contributions, and any 
remaining funds previously contributed as Promotion Fees may be used by the Port Authority to 
promote the overall concession program and facilities. 

(b) Distribution Services and Fee. 

(I) The Lessee shall, at the Lessee's sole cost and expense, make 
deliveries in a timely manner to a designated area, controlled by the Port Authority or its designee, in 
accordance with the Port Authority's rules and regulations. The Port Authority may, at its option. 
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provide receiving and delivery services to operators in the concession area. In such event, the Lessee 
shall use such service for all of its deliveries to the Terminal and the Premises (including, but not 
limited to, delivery of goods from the Lessee's off-Airport suppliers to the on-Airport warehouse of 
the contractor selected by the Port Authority to provide delivery services) and no deliveries of any 
items shall be made by any persons or entities directly to the Premises without the prior written 
authorization of the Port Authority and, if so given, the Port Authority shall have the right to revoke 
any such authorization at any time in its sole discretion. 

(2) The Lessee, in transferring any merchandise, equipment, stock or 
consumable items within or about the Terminals, shall only do so in full compliance with Port 
Authority rules, regulations and guidelines. The same may restrict the time and day of delivery or the 
manner of delivery, method of delivery, areas of delivery or the person or persons by whom delivery 
may be effected. The Port Authority may deny access or require any vehicle to be removed for 
failure to follow applicable rules, regulations and guidelines that may be established by the Port 
Authority from time to time. 

(3) The Lessee shall pay as an annual "Distribution Fee" the sum of 
Thirteen Dollars and No Cents ($13.00), per square foot of the Premises, to the Port Authority for the 
cost of distribution services, payable in advance as additional rent hereunder in equal, monthly 
installments commencing as of the Rental Payment Start Date and continuing during the balance of 
the term of the letting hereunder. Effective each January 1 this amount shall be adjusted to reflect the 
annual adjustment by the Index as described in subsection (h) of this Section 55. 

(c) Trash Removal. The Lessee shall be solely responsible, at the Lessee's 
expense, for removal of trash, garbage, debris and other waste material from the Premises, on a daily 
basis, in a manner approved by the Port Authority, unless the Port Authority elects to provide such 
services. The Lessee 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 the Port Authority 
elects to provide such services, the Port Authority's costs of providing such services shall be 
chargeable to, and payable by, the Lessee as additional rent hereunder, on a per square foot basis 
represented by the square footage of the Premises and such additional rent would be due in equal, 
monthly installments payable together with the Basic Rental payments to be made hereunder upon 
prior written notice from the Port Authority. 

(d) Food Court Maintenance Fee. Not applicable. 

(e) No Inspection or Audit Rights. The Lessee shall not have any inspecfion or 
audit rights of any of the Port Authority's books and records pertaining to the costs and expenses 
which support the fees which may be charged pursuant to this Section and the Lessee hereby 
expressly waives any rights, whether by statute or otherwise, to conduct any such inspection or audit. 

(f) Concession Meetings. The Lessee acknowledges the benefit of regular 
meetings with the Port Authority or its designee to discuss matters relating to the retail plan at the 
Terminal, including, but not limited to, the business of the Lessee, marketing plans for the Terminals 
and the Lessee, traffic projections, customer service techniques and other concession-related matters. 
The Lessee agrees that it shall attend any meetings convened by the Port Authority or itsdesignee to 
discuss such matters, whether the same be between the Lessee and the Port Authority or among 
multiple concessionaires and the Port Authority, and that it shall cause a member of its senior 
management staff to attend any and all such meetings. Similariy, the Lessee agrees to fully 
participate in and cooperate with the Port Authority or its designee in connection with any customer 
service surveys which are conducted on-site at the Terminal and not interfere with, obstruct, delay or 
otherwise hinder the process of taking such surveys, and further, fully participate in and cooperate in 
connection with training in customer service techniques and other concession-related matters that 
may be scheduled or arranged by the Port Authority or its designee from time to time. No 
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compensation shall be due or paid to the Lessee for its participation or cooperation in connection with 
the matters described in this paragraph. 

(g) Training. The Lessee covenants that it shall conduct and complete, at least 
on an annual basis, for itself and its employees, training with respect to customer service techniques 
and other concession related matters. Similarly, the Lessee agrees that its frontline sales and 
transaction staff shall be required to_ attend customer service training at least once annually if such 
training is offered by the Port Authority or its designee; such training to be in addifion to, and not in 
lieu of, the Lessee's own training programs, requirements and obligations. 

(h) In the event escalations are needed to items of Additional Rental during the 
term of the letting, the following will be the methodology used for such escalation: 

(i) (1) "Index" shall mean the Consumer Price Index for 
All Urban Consumers - New York-Northern New Jersey-Long Island, NY-NJ-CT (All Items, 
unadjusted 1982-84=100) published by the Bureau of Labor Statistics of the United States 
Department of Labor. 

(2) "Base Period" shall mean the calendar month of 
November 2008. 

(3) "Adjustment Period" shall mean, as the context 
requires, the calendar month of November 2009 and the calendar month of November in each 
calendar year which thereafter occurs during the term of this Agreement. 

(4) "Anniversary Date" shall mean, as the context 
requires, each January 1 following the Rental Payment Start Date (the "First Anniversary Date") and 
each anniversary of such date which thereafter occurs during the term of this Agreement. 

(5) "Annual Index Increase" shall mean the percentage 
of increase in the Index on each Anniversary Date, equal to: (x) with respect to the First Anniversary 
Date, a fraction of which the numerator shall be the Index for the Adjustment Period immediately 
preceding such Anniversary Date less the Index for the Base Period, and the denominator shall be the 
Index for the Base Period, and (y) with respect to each Anniversary Date thereafter, a fraction of 
which the numerator shall be the Index for the Adjustment Period immediately preceding such 
Anniversary Date less the Index for the next preceding Adjustment Period, and the denominator shall 
be the Index for such next preceding Adjustment Period (for example, the Annual Index Increase for 
the Anniversary Date that is January 1, 2011 would be fraction of which the numerator is the Index 
for November, 2010 less the Index for November, 2009 and the denominator is the Index for 
November, 2009). 

(6) "Percentage Increase" shall mean, with respect to 
each Anniversary Date, a percentage equal to the Annual Index Increase for that Anniversary Date. 

(ii) Commencing on each Anniversary Date and for the period 
commencing with such Anniversary Date and continuing through to the day preceding the next 
Anniversary Date, or the expirafion date of the term of the letting under this Agreement as herein 
amended, as the case may be, both dates inclusive, in lieu of the Additional Rental set forth herein, 
the Lessee shall pay escalated Additional Rental as follows: 

(x) the sum obtained by adding to the item of Additional 
Rental set forth herein the product obtained by mulfiplying such Additional Rental by the Percentage 
Increase for such Anniversary Date, or 

(y) the item of Additional Rental payable immediately 
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prior to such Anniversary Date including all amounts included therein as a result of prior adjustments 
thereof pursuant to the provisions of this paragraph. 

(iii) In the event the Index to be used in computing any adjustment 
referred to in this paragraph is not available on the effective date of such adjustment, the Lessee shall 
continue to pay the Additional Rental at the amount then in effect subject to retroactive adjustment at 
such time as the specified Index becomes available, provided, however, that the Port Authority may at 
its option substitute for such Index the Index for the latest preceding month then published to 
constitute the specified Index. In the event the United States Consumer Price Index for All Urban 
Consumers - New York-Northern New Jersey-Long Island, NY-NJ-CT (All Items, unadjusted 1982-
84=100) shall hereafter be converted to a different standard reference base or otherwise revised or the 
United States Department of Labor shall cease to publish the United States Consumer Price Index for 
All Urban Consumers - New York-Northern New Jersey-Long Island, NY-NJ-CT (All Items, 
unadjusted 1982-84=100), then for the purposes hereof there shall be substituted for the Index such 
other appropriate index or indices properly reflecting changes in the value of current United States 
money in a manner similar to that established in the Index used in the latest adjustment as the Port 
Authority in its discretion determine. 

If after an adjustment in Addifional Rental shall have been fixed for any 
period, the Index used for computing such adjustment shall be changed or adjusted, then the rental 
adjustment for that period shall be recomputed and from and after notification of the change or 
adjustment, the Lessee shall make payments based upon the recomputed rental and upon demand 
shall pay any excess in the basic rental due for such period as recomputed over amounts theretofore 
actually paid on account of the Additional Rental for such period. If such change or adjustment 
results in a reduction in the Additional Rental due for any period prior to notification, the Port 
Authority will credit the Lessee with the difference between the Additional Rental as recomputed for 
that period and amounts of Addifional Rental actually paid. 

If any adjustment of Additional Rental referred to in this paragraph is 
effecfive on a day other than the first day of a calendar month, there shall be payable in advance on 
the effective date of rental adjustment an installment of Addifional Rental equal to one-twelfth 
(1/12'*') of the increment of annual Additional Rental as adjusted multiplied by a fraction, the 
numerator of which shall be the number of days from the effective date of the rental adjustment to the 
end of the calendar month in which the rental adjustment was effective and the denominator of which 
shall be the number of days in that calendar month. 

Section 56. Lessee's OFAC Certification 

(a) The Lessee hereby represents and warrants to the Port Authority (which 
representations and warranties shall be deemed to be confinuing and re-made at all fimes during the 
Term) that Lessee Is not, and shall not become, a person or entity with whom the Port Authority is 
restricted from doing business under the regulations of the Office of Foreign Asset Control ("OFAC") 
of the United States Department of the Treasury (including, but not limited to, those named on 
OFAC's Specially Designated and Blocked Persons list) or under any statute, executive order 
(including, but not limited to, the September 24, 2001 Executive Order on Terrorist Financing 
Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten To Commit or 
Support Terrorism), or other governmental action and is not engaging, and shall not engage, in any 
dealings or ttansactions or be otherwise associated with such persons or entities. The Lessee 
acknowledges that the Port Authority is entering into this Agreement in reliance on the foregoing 
representations and warranties and that such representations and warranties are a material element of 
the consideration inducing the Port Authority to enter into and execute this Agreement. In the event 
of any breach of any of the foregoing representations and warranties by the Lessee, the Port Authority 
shall have the right, in addition to any and all other remedies provided under this Agreement or at law 
or in equity, to immediately terminate this Agreement upon written notice to the Lessee. The Lessee 
further acknowledges that there shall be no cure for such a breach. In the event of any such 
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termination by the Port Authority, the Lessee shall, immediately on receipt of the Port Authority's 
termination notice, cease all use of and operations permitted under this Agreement and surrender 
possession of the Premises to the Port Authority without the Port Authority being required to resort to 
any other legal process. Termination on the aforedescribed basis shall be deemed a terminafion for 
cause. 

(b) The Lessee shall indemnify and hold harmless the Port Authority and its 
Commissioners, officers, employees, agents and representatives from and against any and all claims, 
damages, losses, risks, liabilities and expenses (including, without limitation, attorney's fees and 
disbursements) arising out of, relating to, or in connection with the Lessee's breach of any of its 
representations and warranties made under this Secfion. Upon the request of the Port Authority, the 
Lessee shall at its own expense defend any suit based upon any such claim or demand (even if such 
suit, claim or demand is groundless, false or fraudulent) and in handling such it shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, the 
immunity of the Port Authority, its Commissioners, officers, agents or employees, the governmental 
nature of the Port Authority, or the provision of any statutes respecting suits against the Port 
Authority. 

(c) The provisions of this Section shall survive the expirafion or earlier 
termination of this Agreement. 

Section 57. Holdover 

Without m any way limifing the provisions set forth in the Sections of this 
Agreement entitled "Termination", "Right of Re-entry" and "Survival of the Obligations of the 
Lessee", respectively, in the event the Lessee remains in possession of the Premises (without the 
written consent of the Port Authority through either a written nofice from the Port Authority or a 
written agreement between the parties) after the expirafion or termination of the term of the letting 
under this Agreement, as it may be extended from fime to time, in addition to any damages to which 
the Port Authority may be entitled under this Agreement or other remedies the Port Authority may 
have by law or otherwise, the Lessee shall pay to the Port Authority a rental for the period 
commencing on the day immediately following the date of such expiration or the effective date of 
such termination and ending on the date that the Lessee shall surrender and completely vacate the 
Premises at an annual rate equal to twice the sum of (i) the annual rate of the basic rental in effect on 
the date of such expiration or termination, plus (ii) all items of additional rent and other periodic 
charges, including without limitation the percentage rental, payable with respect to the Premises by 
the Lessee at the annual rate in effect during the 365 day period immediately preceding such date. 
Nothing herein contained shall give, or be deemed to give, the Lessee any right to remain in 
possession of the Premises after the expiration or termination of the letting under this Agreement. 
The Lessee acknowledges that the failure of the Lessee to surrender, vacate and yield up the Premises 
to the Port Authority on the effective date of such expiration or termination will or may cause the Port 
Authority injury, damage or loss. The Lessee 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, consequenfial or otherwise and the 
Lessee hereby expressly agrees to indemnify and hold the Port Authority harmless against any such 
injury, damage or loss. 

Section 58. Waiver of Trial by Jury 

The Lessee.waives its right to trial by jury in any summary proceeding or action that 
may hereafter be instituted by the Port Authority against the Lessee in respect of the Premises and/or 
in any acfion that may be brought by the Port Authority to recover rentals, fees, damages, or other 
sums due and owing under this Agreement. The Lessee specifically agrees that it shall not interpose 
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any claims as counterclaims in any summary proceeding or in any 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. 

Section 59. Liquidated Damages 

The Port Authority may assess, in its sole discretion, and Lessee shall pay within ten 
(10) days of written demand therefor as liquidated damages, and not as a penalty, the amounts 
described below for each of the events described below: 

(a) If Lessee shall fail to open the Premises for business after and 
including the Rental Payment Start Date, then Lessee shall pay the amount of Two Hundred Fifty 
Dollars ($250.00) per day for each day Lessee is not open for business. If such failure shall continue 
for in excess of sixty (60) days, the amount of such liquidated damages may be increased up to a 
maximum of Five Hundred Dollars ($500.00) per day. 

(b) If Lessee shall fail to fiimish to the Port Authority any Monthly 
Statement or Annual Statement within the time required by this Lease, then Lessee shall pay the 
amount of One Hundred Dollars ($100.00) per statement per day until such statement is properly 
delivered to the Port Authority for the first (1 '̂) such failure to furnish a statement in any rolling 
twelve (12) month period. Two Hundred Fifty Dollars ($250.00) per statement per day until such 
statement is delivered to the Port Authority for the second (2"'') such failure to furnish a statement in 
any rolling twelve (12) month period, and Five Hundred Dollars ($500.00) per statement per day unfil 
such statement is delivered to the Port Authority for the third (3'̂ '') and all subsequent failures to 
furnish any such statement in any rolling twelve (12) month period. 

(c) If Lessee shall fail to provide the required certificate signed by the 
architect or engineer who sealed the Lessee's plans certifying that all of Lessee's Work, if any, has 
been performed in accordance with the approved plans and specifications and/or if Lessee shall fail to 
provide the as-buiU drawings in form and number requested by the Port Authority, as required by 
Section 51(b), within ninety (90) days of the complefion of Lessee's Work, then Lessee shall pay the 
amount of Three Hundred Dollars ($300.00) per day for each day that it is not delivered to the Port 
Authority. If such failure shall continue for a period exceeding one hundred eighty (180) days after 
the completion of Lessee's Work, such shall be a material default by Lessee hereunder entitling the 
Port Authority to all remedies available to it hereunder or at law. 

(d) If Lessee shall fail to operate its business as provided in the Section 
of this Agreement entified "Various Obligations of the Lessee", and in accordance with any other 
operating standards implemented by the Port Authority, then Lessee shall pay the amount of One 
Hundred Dollars ($100.00) per instance per day that Lessee fails to operate its business in accordance 
with the terms hereof for the first (1 '̂) violation in any rolling twelve (12) month period, and the 
amount of Two Hundred Dollars ($200.00) per instance that Lessee fails to operate its business in 
accordance with the terms hereof for the second (2"^) and any subsequent violations in any rolling 
twelve (12) month period. 

(e) If Lessee shall fail to adjust its prices to comply with any criteria or 
policies for "Stteet Prices" in accordance with Sections 13(c), (d) and (e) of the Section of this 
Agreement entitled "Sales and Services by the Lessee ", then Lessee shall pay the amount of One 
Hundred Dollars ($100.00) per day for each day that Lessee is not in compliance with such criteria 
and policies for the first (1^) violation in any rolling twelve (12) month period, and the amount of 
Two Hundred Dollars ($200.00) per day for each day that Lessee is not in compliance with such 
criteria and policies for the second (2"'') and any subsequent violations in any rolling twelve (12) 
month period. 

(f) If Lessee shall fail to operate its business as provided in Section 13(f) 
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of the Section of this Agreement entitled "Sales and Services by the Lessee ", then Lessee shall pay 
the amount of One Hundred Dollars (SlOO-00) per hour for each hour Lessee fails to operate its 
business during any required operating hours for the first (T*) violation in any rolling twelve (12) 
month period, and the amount of Two Hundred Dollars ($200.00) per hour for each hour Lessee fails 
to operate its business during any required operating hours for the second (2"̂ )̂ and any subsequent 
violafions in any rolling twelve (12) month period. 

(g) If Lessee shall be in default of the Section of this Agreement enfitled 
"Signs " relating to Lessee's use and placement of signs, then Lessee shall pay the amount of One 
Hundred Fifty Dollars ($150.00) for each day of default in order to reimburse the Port Authority for 
the additional administrative expenses resulting therefiom. 

Secfion 60. Amendments/Modifications 

(a) Notwithstanding the provisions of paragraph (a) of the Section of this Agreement 
entitled '"Prohibited Acts", paragraph (c) of the Secfion of this Agreement entitled "Construction by 
the Lessee" or the Section of this Agreement entitled '̂Surrender", and without limiting the generality 
thereof, the Lessee on the expiration or earlier termination of this Agreement shall not be required 
(nor permitted to remove the walls, floors or ceilings (including any heating, ventilating, air 
conditioning, electrical, plumbing or sprinkling equipment or systems, or kitchen exhaust flue, if any) 
in the Premises constructed or installed prior to the commencement of the letting, or as part of any 
finishing work in the Premises performed by the Lessee pursuant to the provisions of the Sections of 
this Agreement entitled "Construction by the Lessee" and "Finishes and Decorating by the Lessee", 
respectively, but the Lessee shall be required to cap all elecuical and plumbing lines flush with the 
walls, floors and ceilings. Nothing herein shall be deemed to affect or impair the Lessee's 
maintenance and repair obligafions during the term of the letting with respect to any of the foregoing. 
The Lessee on the expiration or earlier tennination of the letting, including a termination pursuant to 
the Section of this Agreement entitled "Thirty Day Termination", shall be requiied to remove from 
the Premises leasehold trade fixtures and leasehold equipment, including without limitation, shelving, 
display cases, floor counters, items displaying the Lessee's trademark, trade name, trademark, trade 
diess, copyright or service mark, and similar installations installed by the Lessee in the Premises and 
to restore the Premises to the condition thereof prior to the constmction or installafion of such 
leasehold trade fixtures and equipment. In the event of a failure on the part of the Lessee to so 
remove and restore all or a portion of such leasehold trade fixtures and leasehold equipment, the Port 
Authority may do so, and the Lessee shall pay the cost thereof to the Port Authority on demand. 

(b) Notwithstanding the provisions of paragraph (t)(3) of the Section of this 
Agreement entitled ''Definitions" with respect to the defmition of "Gross Receipts", the exclusions 
from Gross Receipts shall not only include volume discounts received from Lessee's vendors, 
suppliers and manufacturers but shall also include rebates that reduce Lessee's cost of goods; 
provided, however, all R0As shall be included in Lessee's Gross Receipts. 

(c) Notwithstanding the provisions of paragraph (oo) of the Section of this 
Agreement entitled "Definitions" with respect to the definifion of "Rental Payment Start Date", the 
Rental Payment Start Date shall mean the earliest to occur of the following: (a) the date Gross 
Receipts are first generated in or from all of the spaces comprising the Premises by the Lessee; or (b) 
ninety (90) days from the date the Port Authority makes available the last of the spaces comprising 
the Premises identified on Exhibit A-2 to the Lessee for its occupancy, such date being referred to 
herein as the "Date of Beneficial Occupancy"; provided, that the Rental Payment Start Date may be 
extended on a day for day basis equal to the actual number of days that Lessee is delayed in the 
performance of Lessee's Work as specified in Item 8 of Exhibit B 

(d) Notwithstanding the definition of "Rental Payment Start Date" and 
notwithstanding the provisions of paragraphs (a) and (b)(3) of the Section of this Agreement entitled 
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"Additional Rent Items and Lessee Obligations", paragraphs Item 1 (a)( 1) and (b) of "Exhibit B", from 
the date when Gross Receipts are first generated from the spaces comprising the Premises identified 
on Exhibit A-2 until the date when Gross Receipts are first generated fi-om the last of the spaces 
comprising the Premises identified on Exhibit A-2, Lessee shall not be obligated to remit any 
installments of the MAG during such period (but in no event shall the payment of MAG begin later 
than 90 days from the date the last space for the Premises idenfified in Exhibit A-2 to this Lease is 
delivered to Lessee) and in lieu thereof. Lessee shall pay to the Port Authority an interim Percentage 
Rental equal to twenty-three percent (23%) of all Gross Receipts during each month, inclusive of 
amounts payable, if any, with respect to RDAs arising during each month, together with monthly 
installments of the Promotion Fee and Distribution Fee. The Distribution Fee shall be adjusted on the 
opening of each of the spaces comprising the Premises as identified on Exhibit A-2 for the generation 
of Gross Receipts during this Period. On the Rental Payment Start Date, Lessee shall pay to the Port 
Authority the MAG and Percentage Rental as set forth in Exhibit B together with monthly 
installments of all Additional Rent Items, including, but not limited to, the Promotion Fee and the 
Distribufion Fee. 

(e) Notwithstanding the provisions of paragraph (j) of the Section of this Agreement 
entitled "Various Obligations of the Lessee", the first three sentences of such paragraph (j) deleted 
and are replaced with the following: "Airport Concession Disadvantaged Business Enterprises 
("ACDBE"). If any member of AMS-BW Newark is required to apply as an ACDBE with the Port 
Authority, please check here (X). Such member shall immediately take all steps necessary to obtain 
such certificafion from the Port Authority on or before the Rental Payment Start Date." 

(f) Notwithstanding the provisions of paragraph (i) of the Section of this Agreement 
entitled "Various Obligations of the Lessee" and further notwithstanding the provisions of paragraph 
(a) of the Secfion of this Agreement entified "Finishes and Decorations by the Lessee", Lessee shall 
not be required to remediate any Hazardous Substances that were present in or adjacent to any portion 
of the Premises on or before the date such portion of the Premises was initially delivered by the 
Authority to Lessee. 

Section 61. Miscellaneous 

(a) Relationship of the Parties. Notwithstanding any other term or provision 
hereof, this Agreement does not constitute the Lessee as the agent or representative of the Port 
Authority for any purpose whatsoever. Neither a partnership nor any joint venture is hereby created. 

(b) Lessee's Rights Non-Exclusive. Except as expressly provided herein with 
respect to the Premises, neither the execution of this Agreement by the Port Authority nor anything 
contained herein shall grant or be deemed to grant to the Lessee any exclusive rights or privileges. 

(c) Updating of Federal Requirements. • The Lessee specifically acknowledges 
and agrees that the Federal requirements set forth in Schedule E may be revised or updated from time 
to time and that, accordingly, the Port Authority may fi-om time to time, by notice to the Lessee, 
provide to the Lessee revised or updated forms of Schedule E to replace the Schedule E currently 
attached to and forming a part of this Agreement. Such replacement Schedule E shall, from the 
effective date of such notice, be deemed to constitute an integral part of this Agreement. The Lessee 
further specifically acknowledges that the same revision or updating of Federal requirements may 
occur from time to time with respect to the regulations set forth in 49 CFR Part 23 of the Department 
of Transportation Office of the Secretary and that the provisions of this paragraph relating to 
Schedule E shall apply equally to those set forth in Schedule G. 
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Section 62. Entire Agreement 

This Agreement consists of the following: Sections 1 through 62 inclusive, plus 
Exhibits A-1, A-2, B, C, R, U, X, Schedule A, Schedule E and Schedule G. 

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

[signatures on the following page] 
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Section 62. Entire Agreement 

This Agreement consists of the following: Sections 1 through 62 inclusive, plus 
Exhibits A-1, A-2, B, C, R, U, X, Schedule A, Schedule E and Schedule G. 

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

IN WITNESS WHEREOF, the parties hereto have executed these presents as of the 
day and year first above written. 

ATTEST: 

Secretary 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By: 

' ^ ^ ^ Name: 

Title: 

Tease Print Clearly) 

do 
(Seal) 

^^-1 • 7y> r ^ rW, QPcn^ 

LESSEE: 

ATTEST: 

ATTEST: 

AMS-BW NEWARK JV 
By: Airport Management Services, LLC, a joint venturer 

Name: t l t a ^ 

Title: 
Corporate Strategy & Development 

(Seal) 

AIRPORT MANAGEMENT SERVICES, LLC, 
a Delaware limited liability company 

Name: 

Title: 
Executive Vice President 

rnqiorate Strategy & Development 
(Seal) 

0£/ 

APPROVED 
FORM . . TERMS 5̂  ^ : 
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ATTEST: BRANDED WORKS, INC. 
a l.,ouisiana corporation 

Secretary 

Title: 

/)A/A/ / U e ^ c f T i S 
(Please Print Clearly) 

(Seal) 

6 ^ 

iii|il!llRoi¥!iA;yt«ity^ 
Approval as to 

Terms: 

. 

Approval as to 
Form: 
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EXHIBIT B 

Rental. Abatement. Insurance Litnits and Other Terms 

Item 1: Rental Provisions: 

(a) Basic Rental and Additional Rental: 

(1) The Lessee shall pay to the Port Authority a basic rental (sometimes 
referred to herein as "Basic Rental" or "MAG" at the annual rate of Three Million Three Hundred 
Thirty-Eight Thousand Five Hundred Four Dollars and No Cents ($3,338,504.00), payable in equal 
monthly installments in advance on the Rental Payment Start Date and on the first day of each and 
every calendar month thereafter occurring during the first Annual Period of the term of the letting 
hereunder, provided, however, that if the Rental Payment Start Date shall occur on a day other than 
the first day of a calendar month, the monthly installment of the applicable Basic Rental, le., MAG, 
payable for the portion of the calendar month in which such respective event occurs following such 
date shall be an amount equal to the monthly installment set forth in this subparagraph multiplied by a 
fraction, the numerator of which shall be the number of days from such respective event to the end of 
the calendar month in which such respective event occurs, and the denominator of which shall be the 
full number of days in that calendar month. If the date of expiration or termination of the letting 
hereunder occurs on other than the last day of the month, the applicable Basic Rental payable for the 
portion of the month in which the date of such expiration or termination shall occur during which the 
letting thereof remains effective shall be the amount of the monthly installment of such applicable 
Basic Rental set forth in this subparagraph prorated on a daily basis. 

(2) The Basic Rental shall be adjusted for each subsequent Annual 
Period as follows: Eighty-five percent (85%) of the prior Annual Period's total Effective Rental, but 
in no event less than Three Million Three Hundred Thirty-Eight Thousand Five Hundred Four Dollars 
and No Cents ($3,338,504.00). "Effective Rental" means the annual aggregate of Basic Rental plus 
Percentage Rental (based on actual Gross Receipts for the prior Annual Period) required to be paid 
hereunder. 

(b) Percentage Rental 

In addition to the Basic Rental payable under paragraph (a) above, the Lessee 
shall pay to the Port Authority an annual "Percentage Rental" equivalent to the excess, over the 
applicable annual Basic Rental established for such Annual Period under paragraph (a) above, of the 
sum of the following for the same Annual Period. 

Twenty-Three percent (23%) on all Gross Receipts during each Annual Period, 
inclusive of amounts payable, if any, with respect to RDAs arising during each Annual Period. 

The computation of Percentage Rental for each Annual Period, or a portion of an Annual Period as 
hereinafter provided, 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. The time 
for making payment and the method of calculation of Percentage Rental shall be as set forth in 
paragraph (d) of this Item 1, 

(c) For any Annual Period which contains more or less than 365 days, the Basic 
Rental shall be the amount obtained by multiplying the item by a fraction, the numerator of which 
shall be the number of days from the commencement of such Annual Period through the last day 
thereof, both dates inclusive, and the denominator of which shall be 365. 
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(d) Time of Payment of Percentage Rental Computations of Amounts, and 
Accounting 

(1) The Gross Receipts shall be reported and the Percentage Rental shall 
be paid as follows: on the 15th day of the first calendar month following the commencement of each 
Annual Period and on the 15th day of each and every calendar month thereafter without notice or 
demand, including the month following the end of each Annual Period and the calendar month 
following the expiration of the letting hereunder, the Lessee shall render to the Port Authority a sworn 
statement showing separately (by type of Gross Receipts and by sales location, if there be more than 
one sales location, or, if applicable, the amounts of the Percentage Rental rates applicable to the 
categories stated above of Gross Receipts referred to paragraph (b) of this Item 1 arising from its 
operations at the sales area(s) (including any interim space) of the Premises in the preceding month, 
or, if applicable, the Lessee shall specify separately the percentages and the results of applying each 
of the percentages, as provided in said provisions) and also showing such information on a 
cumulative basis from the date of the commencement of the same Annual Period as that for the month 
for which the report is made through the last day of the preceding month. Whenever any monthly 
statement shall show that the results of applying the provisions of paragraph (b) of this Item 1 indicate 
Percentage Rental on such cumulative basis to be in excess of the Basic Rental for the Annual Period 
for which the report is made, the Lessee shall pay to the Port Authority at the time of rendering the 
statement an amount equal to such excess. Further, the Lessee shall thereafter on the 15th day of each 
subsequent month during that Annual Period, and the month following the end of that Annual Period, 
including the month following the expiration of the letting hereunder, pay to the Port Authority for 
each such month during that Annual Period a sum equal to the amounts yielded by applying the 
percentages set forth in paragraph (b) of Item 1 of Exhibit B and without reference to the monthly 
installment of the Basic Rental. 

(2) Upon any termination of the letting hereunder (even if stated to have 
the same effect as expiration). Gross Receipts shall be reported and Percentage Rental shall be paid 
on the 15th day of the first month following the month in which the effective date of such termination 
occurs, as follows. The Lessee shall render to the Port Authority a sworn statement of all Gross 
Receipts for the Annual Period in which the effective date of termination falls showing separately (by 
type of Gross Receipts and by sales location, if there be more than one sales location) the cumulative 
amount of the different types of Gross Receipts set forth in paragraph (b) of this Item 1 and separately 
showing the percentages and the results of applying the percentages as stated in said provisions 
applicable to each of such different types and amounts of Gross Receipts. The payment then due on 
account of Percentage Rental for the Annual Period in which the effective date of termination falls 
shall be the excess of the.Percentage Rental computed as set forth in the following sentence, over the 
total of all Percentage Rental payments previously made for such Annual Period. The Percentage 
Rental due for any such Annual Period in which the effective date of termination falls shall be equal 
to the excess, over the prorated Basic Rental established for such Annual Period pursuant to the 
proration provisions set forth in paragraph (c) of this Item 1, of the amount resulting from applying 
the provisions of paragraph (b) of this Item 1 to the cumulative amount of the different types of Gross 
Receipts arising during such Annual Period in accordance with the formula set forth in paragraph (b) 
of this Item 1, adjusted pursuant to the proration provisions set forth in paragraph (c) of this Item 1. 

(e) Abatement 

(1) For every calendar day or major fraction thereof that the Lessee shall 
be entitled to abatement during the period commencing on the commencement date of the term of the 
letting hereunder and continuing through the expiration of said term of the letting hereunder, the 
Basic Rental established for such period shall be reduced (abated) by the product of the MAG 
multiplied by a fraction the numerator of which shall be the number of square feet of floor space as to 
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which the abatement applies and the denominator of which shall be the total number of square feet in 
the Premises. 

(2) For the purpose of abatement, the ascertainment of the number of 
square feet contained in the Premises to be measured shall be in accordance with the following: 
Areas of the Premises and parts thereof will be computed by measuring from the inside plaster 
surface of outer building walls to the plaster surface of the corridor side of corridor partitions and to 
the center of partitions that separate the Premises from adjoining rentable area: no deduction will be 
made for columns, pilasters, or projections necessary to the building or for toilets, porter's closets, 
and slop sinks used exclusively by the Lessee and contained within the Premises. Permanent 
partitions enclosing elevator shafts, stairs, fire towers, vents, pipe shafts, meter closets, flues, stacks, 
and any vertical shafts have the same relation to rentable area, as do outer building walls. 

(3) Nothing contained in this Item 1 shall affect the survival of the 
obligations of the Lessee as set forth in the Section of this Agreement entitled "Survival of the 
Obligations of the Lessee". 

Item 2: Liabilitv Insurance Limits: 

The Lessee in its own name as insured with the Protected Indemnitees as additional 
insureds shall maintain liability insurance coverage referred to in paragraph (b) of the Section of this 
Agreement entitled "Indemnity; Liability Insurance" in not less than the following minimum limits: 

Minimum Limits 

Commercial General Liability: $2,000,000 
Combined single limit per occurrence for death, bodily injury 
and property damage liability (including premises operations, 
completed operations, and products liability) 

Commercial Automobile Liability: Not Applicable 
Combined single limit per occurrence for death, bodily injury 
and property damage liability 

Liquor Liability Not Applicable 

Item 3: Not Applicable 

Item 4: Construction: 

Per Section of this Agreement entitled "Finishing and Decorating by the Lessee" 

Item 5: Construction Liability Limits: 

The limits of liability insurance shall not be lower than those set forth in the 
Alteration Application referred to in the Section of this Agreement entitled "Finishing and 
Decorating by the Lessee". 

Item 6: Cost and Proration Thereof: 

(a) The sum of the following items of cost incurred by the Lessee in connection 
with the performance of the Lessee's Work shall constitute the "cost" under the Section of this 
Agreement Qntit\ed"Finishes and Decorating by the Lessee" and under subdivisions (b), (c), (d), (e), 
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(f), and (g) hereof, to the extent that-such characterization is consistent with sound accounting 
practice and to the extent that such sum does not exceed Two Million Two Hundred Twenty-Three 
Thousand Dollars Five Hundred Sixty-Two and No Cents ($2,223,562.00) for the initial capital 
investment. 

(1) Direct labor and material costs; 

(2) Contract costs for purchase and installation of improvements, 
fixtures and equipment, excluding those of the types mentioned in the following subdivision (3); 

(3), Engineering, architectural, planning, designing, financing, interest, 
insurance, and other overhead or carrying charges which are due for a period ending not later than the 
date of completion of installation of any such initial equipment, fixtures, or improvements for which 
they are incurred, and not to exceed twenty percent (20%) of the total of the amounts covered by 
subdivisions (1) and (2) above. 

(b) A statement of the cost detailing all of the foregoing, including copies of 
invoices and contracts and certified by a responsible officer of the Lessee shall be delivered by the 
Lessee to the Port Authority not later than ninety (90) days after the complete supplying and installing 
of all such initial fixtures or equipment and the making of all such initial improvements, and the 
Lessee shall permit the Port Authority, by its agents, employees, and representatives, at all reasonable 
times prior to a final settlement or determination of cost, to examine and audit the records and books 
of the Lessee and any Affiliate thereof which pertain to the cost; the Lessee agrees to keep and to 
cause its Affiliates to keep such records and books of account within the Port of New York District 
during such time. 

(c) If the Lessee includes in cost any item as having been incurred, but which, in 
the opinion of the Port Authority, was not so incurred or which, in the opinion of the Port Authority, 
if so incurred is not an item properly chargeable to cost under sound accounting practice, then the 
Port Authority, within ninety (90) days after receipt of the said statement of cost as mentioned in 
subdivision (b) above, shall give written notice to the Lessee stating its objection to any such item and 
the grounds therefor. If such notice is given and if the dispute is not settled within thirty (30) days by 
agreement between the parties, then such dispute shall be disposed of by arbitration in accordance 
with the then existing rules of the American Arbitration Association or any successor organization. 
Costs of said arbitration shall be borne equally by the Port Authority and the Lessee. 

(d) In any such arbitration as to whether any item included by the Lessee in its 
computation of cost has been incurred, the question to be submitted to the arbitrators for decision 
shall be as follows: 

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

(e) Any such arbitration as to whether any item included by the Lessee in its 
computation of cost is properly chargeable thereunder under sound accounting practice, the question 
to be submitted to the arbitrators for decision shall be as follows: 

"Can it reasonably be held that all or any part of such cost is properly chargeable 
under sound accounting practice; and if part, but not all of such cost can be 
reasonably held to be so chargeable, then what amount can reasonably be held to be 
so chargeable?" 

The arbitrators to whom such question(s) shall be submitted (under the preceding paragraphs (d) and 
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(e)) shall be accountants or auditors. 

(f) The proration of cost as referred to in the Section entitled "Fini.s/ws and 
Decorating by the Lessee" shall be ascertained by multiplying the cost by a fraction, the numerator of 
which shall be the number of whole calendar months (in the term of the letting as originally set forth) 
subsequent to the effective date of termination, and the denominator of which shall be the total 
number of months in the term of the letting as originally set foilh. 

(g) Notwithstanding any other provision of the Section of this Agreement 
entitled 'Finishes and Decorating by the Lessee", in ascertaining the amount that the Port Authority 
shall be obligated to pay to the Lessee under said Section, the cost computed as heretofore stated in 
this Item shall be diminished by the amount that any part of the components of cost as stated in 
subdivisions (1), (2), and (3) of paragraph (a) above are secured by liens, mortgages, other 
encumbrances, or conditional bills of sale on such equipment, fixtures, and improvements and less 
any other amounts whatsoever due under this Agreement from the Lessee to the Port Authority. In no 
event whatsoever shall cost, as defined and computed in accordance with this Item and as used in the 
above-cited Section and in this Item, include any expenses, outlays, or charges whatsoever by or for 
the account of the Lessee for or in connection with any equipment or fixtures or the making of any 
improvements mentioned in said Section or in this Item unless said equipment, fixtures, and/or 
improvements are actually and completely installed in and/or made to the Premises and, in 
accordance with law unaffected by any act or statement of the Lessee, are considered part of the 
Premises. 

Item 7: Performance Bond: Not applicable. 

Item 8: Letting Postponed: Notwithstanding anything to the contrary set forth in 
this Agreement, in the event the Lessee is delayed in the performance of Lessee's Work following the 
initial delivery of any portion of the Premises due to: (a) the remediation by the Port Authority of any 
pre-existing Hazardous Substances which were present in or about the Premises, then Lessee shall 
have a day for day extension to complete Lessee's Work equal to the number of days that Lessee was 
so delayed; or (b) the failure of the Port Authority to timely issue all permits for the performance of 
Lessee's Work in accordance with the TAA process or the failure of the Port Authority to timely 
inspect the Premises following the completion of Lessee's Work in accordance with the TAA process 
and neither of which was due to any fault on the part of Lessee, then Lessee shall have a day for day 
extension to complete Lessee's Work equal to the number of days that Lessee was so delayed. The 
period of delay with respect to Item 8(a) shall be calculated from the day in which Lessee is 
instructed to cease Lessee's Work by the Port Authority to the day in which Lessee is given the 
clearance to resume Lessee's Work by the Port Authority following the Port Authority's receipt of the 
proper certification from the certified abatement contractor in accordance with standard policies and 
procedures in effect for the Terminal. The period of delay with respect to Item 8(b) shall be calculated 
to include any days which Lessee is prevented from starting Lessee's Work due to delays by the Port 
Authority in timely issuing permits in accordance with the TAA process as well as any days in which 
Lessee is prevented from opening any portion of the Premises for business to the public due to delays 
by the Port Authority in completing any inspections of the Premises in accordance with the TAA 
process. In the event of any such delays, the Port Authority shall send Tenant a confirmation letter 
setting the actual Rental Payment Start Date making due allowance for such delays and expiration of 
the Term of this Agreement. 

Initialed: 

For the Port Authority: 2 ] f c for AMS-BW Newark JV: A / ^ - - ^ 

For Airport Management Services, LLC: _lvV(L^^ For Branded Works, Inc.: 
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EXHIBIT X 

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT 

[Insert Name of 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 THE UNION: 

[Insert Name of Company] [Insert Name of Labor Organization] 

BY: BY: 

DATE: DATE: 



Newsstand 
SCHEDULE A 

Merchandise Categories 

Newspapers/Magazines/Periodicals/ 
Books (a minimum of 40% of the sales 
area) 
Wide range of local, regional and national 
papers and a wide assortment of 
magazines and periodical in the following 
categories: 
General Interest-Boating-Food-Regional 
Humor -Soap Opera 
Weekiies/bi-weeklies/tabloids 
Bridal-Antique/Art-Health/Beauty 
Business-Comics -Guides-Teens 
Travel -Sports-Aviation 
Hunting-Women's Fashion-Wrestling 
Home/Garden -Video-Children 
Photo-Crossword Puzzle-Music-Golf 
Fishing-Audio-Computer/PC-Games 
Science-Men's General-Outdoors 
Automobile -International-Biking 
Motorcycle 
Books: Hardcover, Trade-Paper, 
Paperback, audio books, 
Hudson "best seller" and popular author 
lists, regional titles. 
NBA: 
Allergy Care 
Air Filtration, oral medications, topical 
medications 
Baby Products 
Baby/Child health, bath/skin/health care, 
diapering, feeding and accessories., 
nursing, pregnancy 
Bath Products/Accessories 
Bath products, bath accessories, 
shampoo, soaps, Q-Tlps 
Cosmetics/Perfumes/Toiletrles 
Eyes, Face, Lips, Nails and accessories 
Health and Wellness 
Alertness 
Allergy, Sinus and Asthma 
Analgesics 
Antacids 
Cough and Cold 
Diabetes 
Diet/Sport Nutrition 
Ear and Eye care 

First Aid Supplies 
Headache and Pain 
Indigestion 
Low Carb Diet 
Lip Balm 
Non-Prescription Drugs 
Non- Prescription Sedatives 
Nasal Sprays/Medications 
Pain Relievers 
Travel Sickness 
Sinus 
Smoking Cessation 
Stomach 
Home Health Care 
Bathroom safety 
Diabetes care 
Cosmetic Accessories 
Exercise and fitness 
Home testing 
Hosiery 
Mobility 
Men's Products 
Pain relief 
Personal Care 
Bath and Soaps 
Breath Mints and Strips 
Deodorants 
Facial Moisturizers 
Family planning 
Feminine hygiene 
Foot care 
Hand and Body 
Hair care 
Hair Accessories 
Incontinence 
Oral care/hygiene 
Facial tissues 
Facial Cleansers 
Paper products 
Personal appliances 
Disposable Razors 
Reading Glasses 
Sexual Health 
Condoms 
Female contraceptives 
Lubricants 
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4/u£UofLNewj^ 
Newsstand 

Skin Care 
Acne treatments 
Eye treatments 
Hair removal 
Scar therapy 
Spa appliances 
Suncare (burn and lotion) and Outdoor 
Lotions 
Vitamins/Supplements and Natural 
Products 
Aromatherapy 
Diet and nutrition 
Herbs 
Minerals 
Remedies and therapies 
Supplements 
Vitamins 
SUNDRIES 
Computer Software/Accessories/Supplies 
- excluding games or music 
Travel Aids / Accessories / Luggage 
DVD's 
Bags 
Converters 
Guides 
Luggage 
Locks 
Luggage Carts 
Maps 
Neck Rest 
Travel Blankets 
Travel Socks 
Shoe Care, Polishes and Accessories 
Tour Books 
Umbrellas 
Travel Electronics 
Accessories 
Headphones 
Music Players 
Personal Electronic Devices 
Recordable Media 
Exercise and Sports 
Games and Toys 
Activity Books 
Board/Dice/Electronic Games 
Cards 
Playsets 
Pens, Crayons, Markers 

Plush 
Models 
Action Figures 
Optical Supplies 
Sunglasses less than $50/pair 
Non-prescription reading glasses 
Non-prescription fashion glasses 
Cases 
Cleaning Products for glasses 
Accessories 
OfficeA/Vork/School Supplies 
Greeting Cards 
Paper Products 
Prepaid Phone Cards 
Rulers 
Calculators 
School Supplies 
Stationery/Office Supplies 
Tape, glue, rubber bands, fasteners, 
etc... 
Writing Instruments 
Photo Center 
Batteries 
Camera's (disposable, digital and film) 
Camera supplies and accessories 
Digital Camera memory 
Digital Photo Solutions 
Film 
Tobacco Products and accessories 
Ashtrays 
Cigarettes 
Cigars 
Chewing Tobacco 
Matches 
Rolling Papers 
Pipe Tobacco 
FOOD AND BEVERAGES 
Beverages 
Refrigerated beverages in a wide rage of 
categories including: Energy, nutritional, 
sports and diet drinks; Soft drinks; Juices 
and teas; Bottled water and Dairy drinks. 
Food to Go 
Candy (Bars, Peg Pack, Bulk) 
Gum 
Mints 
Nutrition Bars 
Pre-packaged food (cookies, crackers, 
peanuts, Ice Cream, nuts, trail mix) 
Snacks 
Gift Food 
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-Hajd^aftNewA^ 
Newsstand 

Boxed Chocolate 
Gourmet Food 
Regional Food 

REGIONAL APPAREL 
Men's/Women's/Children's/Teen 
Apparel 
Outen/vear 
Belts 
Swimwear 
T-Shirts 
Sweatshirts 
Knit Shirts 
Fleece Products 
Shorts 
Pants 
Hats/Caps 
Professional and College sports apparel 
Rain Coats/Hats 
Undershorts, Undershirts 
Men's Ties 
Hosiery 
Socks 

REGIONAL GIFTS / SOUVENIRS 
Gifts for him 
Gifts for her 
Gifts for children 
Souvenir Hard Goods (cups, mugs, shot 
glasses, key chains, plates, bells, 
spoons, etc.) 
Candles 
Stickers 
Magnets 
Water Balls 
Postcards 
Pet care 
Regional Gifts 
Cosmetic Jewelry 
Watches/Clocks 
Leather Goods 
Seasonal Items 
Giftwrap, giftbags, bows and ribbon 
Posters, pictures, prints, paintings, art 
objects and other "collectables" 
Jewelry 
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SCHEDULE E 

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

Part I. Affirmative Action Guidelines - Equal Employment Opportunity 

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

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

II. The Lessee and the Contractor shall each appoint an executive of its company to assume the 
responsibility for the implementation of the requirements, terms, and conditions of the following Bid 
Conditions: 

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

(1) Minoritv participation 

Minority, except laborers 30% 

Minority, laborers 40% 

(2) Female participation 

Female, except laborers 6.9% 
Female, laborers 6.9% 

These goals are applicable to all the Contractor's construction work performed in and 
for the Premises. 

The Contractor's specific affirmative action obligations required herein of minority 
and female employment and training must be 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 meefing the Contractor's 
goals shall be a violation of the contract. Compliance with the goals will be measured against the 
total work hours performed. 

(b) The Contractor shall provide written notification to the Lessee and the Lessee 
shall provide written notification to the Manager of the Office of Business and Job Opportunity of the 
Port Authority within ten (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. 

Page 1 of Schedule E 



(c) As used in these specifications: 

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

(2) "Minority" includes; 

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

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

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

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

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

(e) The Contractor shall implement the specific affirmative action standards 
provided in subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set forth above are 
expressed as percentages of the total hours of employment and training of minority and female 
utilization the Contractor should reasonably be able to achieve in each construction trade in which it 
has employees in the Premises. The Contractor is expected to make substantially uniform progress 
toward its goals in each craft during the period specified. 

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

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

(h) The Contractor shall take specific affirmative actions to ensure equal 
employment opportunity ("BEO"). 

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 environmeiit free of harassment, 
intimidation, and coercion at all sites, and in all facilities at which the Contractor's employees are 
assigned to work. The Contractor, where possible, will assign two or more women to.each Phase of 
the construction project. The Contractor shall specifically ensure that all foremen, superintendents, 
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and other supervisory personnel at the Premises are aware of and carry out the Contractor's obligation 
to maintain such a working environment, with specific attention to minority or female individuals 
working at the Premises. 

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

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

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

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

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

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

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

(9) Direct its recruitment efforts, both oral and written, to minority, female, and 
community organizations, to schools with minority and female students and to minority and female 
recruitment and training organizations and to State-certified minority referral agencies serving the 
Contractor's recruitment area and employment needs. Not later than one month prior to the date for 
the acceptance of applications for apprenticeship or other training by any recruitment source, the 
Contractor shall send written notification to organizations such as the above, describing the openings, 
screening procedures, an tests to be used in the selection process. 
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(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 areas of a Contractor's workforce. 

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

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

(13) Ensure that seniority practices, 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 non-segregated except 
that separate or single-user toilet and necessary changing facilities shall be provided to assure privacy 
between the sexes. 

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

(16) Conduct a review, at least every six months, of all supervisors' adherence to 
and performance under the Contractors' EEO policies and affirmative action obligations. 

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

(j) A single goal for minorities and a separate single goal for women 
have been established. The Contractor, however, is required to provide equal 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 subconfract 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, tennination and cancellation of existing subcontracts as 
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may be imposed or ordered by the Lessee. Any Contractor who fails to carry out such sanctions and 
penalties shall be in violation hereof 

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

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

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

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

PART II. 

MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED 
BUSINESS ENTERPRISES 

As a matter of policy the Port Authority requires that Lessee and the Lessee shall 
itself and shall require the general contractor or other construction supervisor and each of the Lessee's 
confractors 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 of a publicly owned business, at least fifty-one percentum of the stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, 
substantial and continuing. For the purpose hereof, "Women-owned Business Enterprise" "(WBE)" 
shall mean any business enterprise which is at least fifty-one percentum owned by, or in the case of a 
publicly owned business, at least fifty-one percentum of the stock of which is owned by women and 
such ownership is real, substantial and continuing. A minority shall be as defined in paragraph 11(c) 
of Part I of this Schedule E. "Meaningful participation" shall mean that at least seventeen percent 
(17%) of the total dollar value of the construction contracts (including subcontracts) covering the 
consfruction work are for the participation of Minority Business Enterprises and Women-owned 
Business Enterprises, of which at least twelve percent (12%) are for the participation of Minority 
Business Enterprises. Good faith efforts to include meaningful participation by MBEs and WBEs 
shall include at least the following: 

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

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

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

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

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

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

Certification of MBEs and WBEs hereunder shall be made by the Office of Business 
and Job Opportunity of the Port Authority. If the Contractor wishes to utilize a firm not already 
certified by the Port Authority, it shall submit 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 then required by the Port Authority. 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, New York 10048 or such other 
address as the Port Authority may specify by notice to the Lessee. Certification shall be effective 
only if made in writing the Director in charge of the Office of Business and Job Opportunity of the 
Port Authority. The determination of the Port Authority shall be final and binding. 

The Port Authority has compiled a list of the firms that the Port Authority has 
determined satisfy the criteria for MBE and WBE certification. This list may be supplemented and 
revised from time to time by the Port Authority. Such list shall be made available to the Contractor 
upon request. The Port Authority makes no representation as the financial responsibility or such, 
firms, their technical competence to perform, or any other performance-related qualifications. 

Only MBE's and WBE's certified by the Port Authority will count toward the MBE 
and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers 
will count towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE 
manufacturer's (i.e., suppliers that produce goods from raw materials or substantially alter them 
before resale) are counted dollar for dollar. 
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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.panvni.gov. 

The overall ACDBE goal is a key element of the Port Authority's concession program and Lessee 
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 pracficable, 
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 (I) joint venture in which ACDBEs confrol 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. 

Oualification 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 
ofPart 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 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; 
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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; 

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. 

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 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. 
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For the Port Authority 

STATE OF NEW YORK ) 
)ss.: 

COUNTY OF NEW YORK ) 

On the 2 ^ day of A P P) I L in the year 20 0 '̂  , before me, the 
undersigned, a Notary Public in and for said state, personally appeared b b LA c v?Tf_ Af iMS 
personally known to me or proved to me on the basis of satisfactory evidence to be Ihe 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. 

(notary seal and stamp) V 

For the Lessee 
(AMS-BW Newark JV) 

STATE OF r\gU3J^^eU 

GAIL £. M I T C H E L L - ,^ 
NOTARY PUBLIC-STATE OF NEW YORK 

No. 01MI6026210 ' 
Qual i r ied in Queens County 

My Commli i lon Expires June 14, 20_1_L. 

COUNTY OF 
)ss.: 

On the c Q H ^ a v of F e b r U a g U in the year ^0 
undersigned, a Notary Public in and for said slate, personally appeared M i"C 

.before me )efore me, the 

i- Kim 
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, 

, 11IC 

t^i^kj 
(notary seal and stamp) 

For the Lessee 
(Airport Management Services, LLC) 

JENNY BLOUNT 
Notary Public, State of New Jersey 

My Commission Expires ^ 
July 18. 2011 

STATE OF PsaiOTg^rseL^ 

COUNTY OF 
)ss.: 

J 

On the C p T ^ d a v of F - ^ b n J Q . r U m the year 20 QP\ , before me, the 
undersigned, a Notary Public in and for said state, personally appeared Ml^CrV^^ 'X ^ • MtJLlc^n^C>| 
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. 

- / • - - - < • . 

(notary seal and stamp) 

JENNY BLOUNT ; ' 
•'*'''v .^ublic, State'of New Jersey, 

My Commission Expires •'• •* 
July 18, 2011 • • ' 



For the Lessee 
(Branded Works, Inc.) 

STATE OF l ^ U l S ^ / l / J ) 

PARISH OF ^ A j ^ j t V ^ T T ^ ) 

On the _ ^ 
the undersigned, a Notary P 

y^ day of _ y ^ in the year 20«^ ^ ^ befo^ me, 
ubiic in and for said statdTpersonally appeared J?L/;oy / W ^ / ^ iSy t / ^ / j 

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. 

(notary seal and stamp) 

AUBREY REED 
NOTARY PUBUC. 

LAWWETTE fW^ISH COUNTY. LA 
My Commission is for Life 
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AGREEMENT OF LEASE

TI-11S AGREEMENT OF LEASE Agreement dated as of February 26 2009 by

and between the PORT AUTHORITY OF NEW YORK AND NEW JERSEY hereinafter called

the Port Authority body corporate and politic created by Compact between the States of New
York and New Jersey with the consent of the Congress of the United States of America and having

an office at 225 Park Avenue South in the Borough of Manhattan City County and State of New

York and AMS-BW NEWARK JV joint venture between Airport Management Services LLC
limited liability company organized and existing under and by virtue of the laws of the State of Delaware

and Branded Works Inc corporation organized and existing under and by virtue of the laws of the State

of Louisiana and having an office for the transaction of business at do The Hudson Group One

Meadowlands Plaza Suite 902 East Rutherford New Jersey 07073 whose representative is Michael

Mullaney AIRPORT MANAGEMENT SERVICES LLC limited liability company organized and

existing under and by virtue of the laws of the State of Delaware and having an office for the transaction

of business at do The Hudson Group One Meadowlands Plaza Suite 902 East Rutherford New Jersey

07073 whose representative is Michael Mullaney and BRANDED WORKS INC corporation

organized and existing under and by virtue of the laws of the State of Louisiana and having an office for

the transaction of business at 110 Travis Street Lafayette Louisiana 70503 whose representative is Ruth

Ann Menutis AMS-BW Newark JV Airport Management Services LLC and Branded Works Inc

being jointly and severally liable hereunder and such joint venture limited
liability company and

corporation being hereinafter collectively called the Lessee

WITNES SETH THAT the Port Authority and the Lessee for and in consideration

of the rents covenants and agreements hereinafter contained mutually covenant and agree as follows

Section Definitions

The following terms when used in this Agreement shall have the respective

meanings given below

Adjustment Period shall have the meaning set forth in the Section of this

Agreement entitled Additional Rent Items and Lessee Obligations

Affiliate shall mean any person that directly or indirectly through one or

more intermediaries controls or is controlled by or is under common control with the Lessee and any

entity in which the Lessee or shareholder of the Lessee has an ownership licensor/licensee or

franchiser/franchisee interest or relationship but if the Lessee shall be corporation whose voting

securities shall be registered with the Securities and Exchange Commission and publicly traded on

regular basis then only such shareholder of the Lessee having an ownership interest greater than five

percent 5% The term control including the terms controlling controlled by and under common
control with means the possession direct or indirect of the power to direct or cause the direction of

the management and policies of person whether through the ownership of voting securities by
contract or otherwise

Airline Leases shall mean those leases in effect at the Terminals between

the Port Authority as lessor and various airlines as lessees from time to time during the term of this

Agreement as the same have been or shall be supplemented or amended including without

limitation all letter agreements entered into between the Port Authority and the relevant airline

lessees For purposes of this Agreement .the aforementioned airlines shall be referred to as airline

lessees

Airport shall mean Newark Liberty International Airport

Airport Concession Disadvantaged Business Enterprise ACDBE
shall have the meaning set forth in Schedule

Anniversary Date shall have the meaning set forth in the Section of this



Agreement entitled Additional Rent Items and Lessee Obligations.

Annual Index Increase shall have the meaning set forth in the Section of

this Agreement entitled Additional Rent Items and Lessee Obligations

Annual Period shall mean the following The first annual period shall be

the period commencing with the Rental Payment Start Date and ending on December 31 next

following and thereafter Annual Period shall mean each twelve 12 month consecutive calendar

month period thereafter occurring during the term of the letting under this Agreement commencing on

each anniversary of January provided however that the last Annual Period shall expire in any
event on the expiration date of the term of the letting under this Agreement

Anything of value shall have the meaning set forth in the Section of this

Agreement entitled Ethical Standards

Assignment shall have the meaning set forth in the Section of this

Agreement entitled Assignment and Subletting

Base Period shall have the meaning set forth in the Section of this

Agreement entitled Additional Rent Items and Lessee Obligations

The terms Basic Rental and MAG shall have the meaning set forth in

Item of Exhibit hereof

Bid conditions shall have the meaning set forth in Part of Schedule

hereof

Causes or conditions beyond the control of the Port Authority shall

mean and include acts of God the elements weather conditions tides earthquakes settlements fire

acts of any governmental authority war terrorism shortage of labor or materials acts of third parties
for which the Port Authority is not responsible injunctions labor troubles or disputes of every kind

including all those affecting the Port Authority its contractors suppliers or subcontractors or any
other conditions or circumstances whether similar to or different from the foregoing it being agreed
that the foregoing enumeration shall not limit or be characteristic of such condition or circumstance

which is beyond the control of the Port Authority or which could not be prevented or remedied by
reasonable effort and at reasonable expense

Cost shall have the meaning set forth in Item of Exhibit hereof

Date of Beneficial Occupancy shall have the meaning set forth in this

Section under the definition of Rental Payment Start Date

Distribution Fee shall have the meaning set forth in the Section of this

Agreement entitled Additional Rent Items and Lessee Obligations

Employer identification number shall have the meaning set forth in Part
of Schedule hereof

Environmental Damages shall mean any one or more of the following
the presence in on or under the Premises of any Hazardous Substance whether such presence
occurred prior to or during the term of the letting under this Agreement or resulted from Any act or

omission of the Lessee or others and/or ii the disposal discharge release or threatened release of

any Hazardous Substance from the Premises or of any Hazardous Substance from under the Premises
and/or iii the presence of any Hazardous Substance in on or under other property at the Airport as
result of the Lessees use and occupancy of the Premises or the performance of the construction



work or any other work or activities at the Premises or migration of Hazardous Substance from

the Premises or from under the Premises or the Lessees operations at the Airport and/or iv any

personal injury including wrongful death or property damage arising out of or related to any
Hazardous Substance described in ii or iii above and/or the violation of any Environmental

Requirement pertaining to any Hazardous Substance described in ii or iiiabove the Premises

and/or the activities thereon

Environmental Requirements 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 agreements made by the Port

Authority with any governmental agencies whether adopted or made with or without consideration or

with or without compulsion with any government agencies departments commissions boards

bureaus or instrumentalities of the 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 Hazardous Substance the foregoing to include without limitation

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

All requirements pertaining to the protection from Hazardous

Substances of the health and safety of employees or the public and

The Atomic Energy Act of 1954 42 U.S.C Section 2011 etseq the

Clean Water Act also known as the Federal Water Pollution Control Act 33 U.S.C
Section 1251 et seq the Clean Air Act 42 U.S.C Section 7401 et seq the Federal

Insecticide Fungicide and Rodenticide Act U.S.C Section 136 et seq the

Comprehensive Environmental Response Compensation and Liability Act 42

U.S.C Section 9601 et seq the Superfund Amendments and Reauthorization Act of

1986 SARA Section 2701 et seq the Emergency Planning and Community
Right to Know Act 42 U.S.C Section 11001 et seq the Occupational Safety and

Health Act 29 U.S.C Section 651 et seq the Hazardous Materials Transportation

Act 49 U.S.C Section 5101 et seq the Solid Waste Disposal Act as amended by
the Resource Conservation and Recovery Act 42 U.S.C Section 6901 et seq the

Toxic Substances Control Act 15 U.S.C Section 2601 et seq the Safe Drinking
Water Act of 1974 42 U.S.C Sections 300f-300h-1 et seq the New Jersey Spill

Compensation and Control Act N.J.S.A 5810-23.11 et seq Spill Act the

Industrial Site Recovery Act ISRAUN.J.S.A 131K and N.J.A.C 726B Solid

Waste Management Act N.J.S.A 131E-1 to 48 and Water Pollution Control Act

N.J.S.A 58 1OA- to 60 together in each case with any amendment thereto and

the
regulations adopted guidances memoranda and publications promulgated

thereunder and all substitutions thereof

Food Court Maintenance Fee shall have the meaning set forth in the

Section of this Agreement entitled Additional Rent Items and Lessee Obligations



Gross Receipts shall include all monies paid or payable to the Lessee for

sales made or services rendered at or from the Premises regardless of when or where the order

therefor is received and outside the Premises if the order therefor is received at the Premises and

any other revenues of any type arising out of or in connection with the Lessees operations at the

Premises provided however there shall be excluded from Gross Receipts the following any

sums collected for any federal state county and municipal sales taxes so-called luxury taxes use

taxes consumer excise taxes gross receipts taxes and other similar taxes now or hereafter imposed

by law upon the sale of merchandise food beverage products or services which are separately

stated to and paid by customer and directly payable to the taxing authority by the Lessee any

receipts of the Lessee which arise from its operations under any other agreement with the Port

Authority at the Premises and which are subject to percentage fee or percentage rental under that

agreement receipts in the form of refunds from or the value of merchandise including food

beverage products services supplies or equipment returned to vendors shippers suppliers or

manufacturers including volume discounts received from Lessees vendors suppliers or

manufacturers gratuities for services performed by employees of Lessee which are paid or given

by Lessees customers to such employees at or serving at the Premises the sale or transfer in bulk

of the inventory of the Lessee to purchaser of all or substantially all of the assets of the Lessee in

transaction not in the ordinary course of Lessees business except with respect to proceeds

received for business interruptions paid on gross earnings business interruption insurance policy

proceeds from all other insurance received by Lessee as result of loss or casualty rebates

exchanges or allowance made to customers of the Lessee at the Premises the exchange of

merchandise between the stores or warehouses owned by or affiliated with Lessee if any where such

exchanges of goods or merchandise are made solely for the convenient operation of the business of

Lessee and not for the purpose of consummating sale which has theretofore been made at in from

or upon the Premises or for the purpose of depriving the Port Authority of the benefit of the sale

which otherwise would be made at in from or upon the Premises income actually received by

Lessee from manufacturers of goods e.g cosmetics perfume displayed for sale at the Premises if

the conditions set forth in the succeeding sentence are fully and strictly satisfied with respect to such

income the conditions with
respect to this clause are as follows the manufacturer specifically

identifies the time period to which the income relates ii reimbursement from the manufacturer to

Lessee occurs in connection with employees who are on Lessees payroll for the operations

permitted under this Agreement and who are on such payroll during the time period to which the

reimbursement relates iii the manufacturer and Lessee have previously entered into written

agreement that sets forth the material terms of their arrangement with regard to the reimbursement

that is the subject of this clause and iv Lessee provides to the Port Authority written documents

and records substantiating the matters listed in sub-clauses through iii10 proceeds from the

sale of gift certificates or like vouchers until such time as the gift certificates or like vouchers have

been treated as sale in or from the Premises pursuant to Lessees record keeping system and 11
sale of trade fixtures equipment or property which are not stock in trade and not in the ordinary

course of business

For the purpose of determining the Percentage Rental payable by the Lessee

hereunder Gross Receipts shall include all orders including but not limited to all orders by means of

mail catalogue closed circuit television electronic telephonic video computer or other technology-

based system whether now existing or developed in the future all
deposits not refunded to or

otherwise forfeited by customers all orders taken in and from the Premises whether or not such

orders are filled elsewhere the entire amount of the actual sales price and all other receipts for sales

and services rendered all insurance proceeds received due to loss of gross earnings paid under

Lessees business interruption insurance policy because of business interruptions and the spread

earned on any exchange or foreign currency transaction whether for an exchange service or for

merchandise products and/or services sale shall be deemed to have been consummated for

purposes hereof and the entire amount of the sales price shall be included in Gross Receipts and

deemed received at the time of determination of the amount due for each transaction whether for

cash credit or otherwise and not at the time of billing or payment Each sale made upon installment

or credit shall be treated as sale for the full price in the month during which such sale shall be made



irrespective of the time when any payment is received No deduction from Gross Receipts shall be

allowed for uncollected or uncollectible credit amounts or bad checks Gross Receipts shall include

retail display allowances slotting fees on-Premises advertising and other promotional incentives

collectively referred to as RDAs Gross Receipts shall include all such sales revenues or receipts

generated by Lessees concessionaires if any or anyone else conducting business pursuant to an

arrangement with Lessee and shall also include the full amount of all insurance proceeds paid on

gross earnings business interruption insurance policy to Lessee

Hazardous Substances shall mean any pollutant contaminant toxic or

hazardous waste dangerous substance noxious substance toxic substance flammable explosive or

radioactive material urea formaldehyde foam insulation asbestos polychlorinated biphenyls

PCBs chemicals known to cause cancer endocrine disruption or reproductive toxicity petroleum

and petroleum products and other substances which have been or in the future shall be declared to be

hazardous or toxic or the removal containment or restriction of which have been or in the future

shall be required or the manufacture preparation production generation use maintenance

treatment storage transfer handling or ownership of which have or in the future shall be 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

Index shall have the meaning set forth in the Section of this Agreement
entitled Additional Rent Items and Lessee Obligations

Lessee shall have the meaning set forth in the first paragraph on the first

page of this Agreement

Lessees Work shall have the meaning set forth in the Section of this

Agreement entitled Finishes and Decorating by the Lessee

aa Letting shall mean the
letting under this Agreement for the original term

stated herein and shall include any extensions thereof which may be made pursuant to the provisions

of this Agreement or otherwise

bb Meaningful participation shall have the meaning set forth in Part II of

ScheduleE hereof

cc Metro Area shall have the meaning set forth in the Section of this

Agreement entitled Sales and Services by the Lessee

dd Minority shall mean those persons described in paragraph 11c of Part

of Schedule annexed hereto

ee The terms Minority Business Enterprise and MBE shall have the

meaning set forth in Part II of Schedule hereof

if The terms Office of Foreign Asset Control and OFAC shall have the

meaning set forth in the Section of this Agreement entitled Lessees OFAC
CertjfIcation

gg Percentage Increase shall have the meaning set forth in the Section of this

Agreement entitled Additional Rent Items and Lessee Obligations

hh Port Authority shall have the meaning set forth in the first paragraph on

the first page of this Agreement

ii Port of New York District shall have the meaning set forth in the Port



Compact of 1921 authorized by 154 Laws of N.Y 1921 and 151 Laws of N.J 1921 approved

by Public Resolution No 17 of the 67th Congress First Session

jj Predecessor Concession shall have the meaning set forth in the Section of

this Agreement entitled Labor Disturbances and Labor Harmony

kk Premises shall have the meaning set forth in the Section of this Agreement
entitled Letting

11 Promotion Fee shall have the meaning set forth in the Section of this

Agreement entitled Additional Rent Items and Lessee Obligations

mm The terms Records Lessees Records and Other Relevant Records

shall have the meanings set forth in the Section of this Agreement entitled Obligations in Connection

with any Percentage Rental

nn The term 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 center or location which offers 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 pursuant to

sublease with specific concessionaire 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 areas of the Terminal or other on-airport baggage-moving devices and electronic

amusements

oo Rental Payment Start Date shall mean the earliest to occur of the

following the date Gross Receipts are first generated in or from the Premises by the Lessee or

ninety 90 days from the date the Port Authority makes available the Premises to the Lessee for its

occupancy such date being referred to herein as the Date of Beneficial Occupancy

pp The terms Terminal Building and Terminal shall have the meaning set

forth in the Section of this Agreement entitled Letting

qq The term Transfer shall have the meaning set forth in the Section of this-

Agreement entitled Assignment and Subletting

rr The terms Street Prices and Street Pricing Policy shall have the

meanings set forth in the Section of this Agreement entitled Sales and Services by the Lessee

ss The terms Women-owned Business Enterprise and WBE shall have

the meanings set forth in Part II of Schedule hereof

Section Lettin2

The Port Authority hereby lets to the Lessee and the Lessee hereby hires and takes

from the Port Authority at Newark Liberty International Airport in Passenger Terminal Building

hereinafter sometimes called the Terminal Building or Terminal the areas as shown on the



sketch annexed hereto hereby made part hereof and marked Exhibit A-2 containing approximately

317 square feet together with the fixtures improvements and other property of the Port Authority

located or to be located therein or thereon all said spaces fixtures improvements and other

property of the Port Authority hereinafter collectively referred to as the Premises Exhibit A-i is

general site plan of the Airport including the location of the Terminal The Premises may include

storage space on the operations level of the Terminal if available to be designated from time to time

by the Port Authority in its sole discretion which
storage space may be shared with other tenants of

the Port Authority and with respect to which there shall be no separate rental or fee imposed nor shall

any abatement to which the Lessee may be entitled under this Agreement apply to such storage space

Section Term

The term of the letting under this Agreement shall commence as of Date of

Beneficial Occupancy and shall continue to and include sixty 60 months after the Rental Payment
Start Date unless sooner terminated as provided herein In the event that the Premises constitute more
than one space to be operated under this Agreement the term of this Agreement shall be determined

based on sixty 60 months from the Rental Payment Start Date for the last of the spaces to be

delivered unless sooner terminated as provided herein but in no event shall the term begin later than

90 days from the date the last space is delivered to Lessee for retail concession space The Term of

this Lease will not extend beyond sixty months 60 from the Rental Payment Start Date for the

Premises identified in Exhibit A-2 to this Lease and the Term shall be unaffected by any other

additional or substituted space which may be described in an amendment to or modification of this

Lease unless such amendment or modification agreement expressly provides otherwise or described

in any other written communication which does not meet the requirements set forth in the first

sentence of the second paragraph of the Section of this Agreement entitled Entire Agreement

Section Ri2hts of Use by the Lessee

The Lessee shall use the Premises for the following purpose only and for no other

purpose whatsoever for the operation of specialty retail concession limited to the retail sale of

medium to better quality silver jewelry silver fashion accessories and as incidental thereto medium to

better quality silver pieces and silver home furnishings and for no other use or purpose The Lessees

initial list of products as approved by the Port Authority is set forth in Schedule attached hereto

and hereby made part hereof and such Schedule may be amended from time to time with the

written consent of the Port Authority determined in its sole and absolute discretion

The rights of the Lessee under this Section shall not be exclusive

Section Rental

The Lessee agrees to pay the Port Authority Basic Rental for the Premises

at the rates and otherwise as provided in Item of Exhibit to this Agreement

The Lessee agrees to pay the Port Authority the Percentage Rental if any
stated in Item of Exhibit to this Agreement

The time for making payments of rental and the method of computation and

abatement thereof are set forth in Item of Exhibit to this Agreement

The Port Authority shall have the right to all revenues derived for or from all

Reserved Uses



Section Obligations in Connection with any Percentage Rental

If any rental hereunder is measured by percentage of the Lessees Gross

Receipts the Lessee shall

Take all reasonable measures in every proper manner to maintain

develop and increase the business conducted by it hereunder

Not divert or cause or allow to be diverted any business from the

Terminal

Maintain in accordance with accepted accounting practice during

the term of this Agreement for one year after the expiration or earlier termination thereof and for

further period extending until the Lessee shall receive written permission from the Port Authority to

do otherwise records and books of account recording all transactions of the Lessee at through or in

any way connected with the Airport which records and books of account are hereinafter to be called

the Lessees Records The Lessees Records shall be kept at all times within the Port of New
York District

Allow in ordinary business hours during the term of this Agreement
for one year thereafter and during such further period as is mentioned in the preceding

subparagraph above the examination and audit by the officers employees and representatives of

the Port Authority of the Lessees Records and ii also any records and books of account of any

Affiliate of the Lessee if said entity performs services similar to those performed by the Lessee

anywhere in the Port of New York District The Lessee shall make available to the Port Authority

within the Port of New York District for examination and audit by the Port Authority pursuant to this

paragraph those records and books of account described in which are not required by subparagraph

above to be kept at all times in the Port of New York District and those records and books of

account described in ii above all of the foregoing being hereinafter called the Other Relevant

Records and the Lessees Records and the Other Relevant Records being hereinafter collectively

referred to as the Records

Allow the inspection by the officers employees and representatives

of the Port Authority of any equipment used by the Lessee including but not limited to cash registers

and other point of sale systems

Furnish on or before the fifteenth 15th day of each month following

the commencement date of the letting and on or before the fifteenth 15th day of April of each

calendar year the statements described in Item of Exhibit hereto

Install and use such cash registers and other point of sale systems
sales slips invoicing machines and any other equipment or devices for recording orders taken or

services rendered as may be appropriate to the Lessees business and necessary or desirable to keep

accurate records of Gross Receipts

Without implying any limitation on the right of the Port Authority to

terminate this Agreement for the breach of any term or condition thereof the Lessee understands that

compliance by the Lessee with the provisions of subparagraphs and of paragraph above are

of the utmost importance to the Port Authority in having entered into the Percentage Rental

arrangement under this Agreement and in the event Of the failure of the Lessee to maintain keep

within the Port of New York District or make available for examination and audit the Lessees

Records in the manner and at the times or location as provided in this Section then in addition to all

and without limiting any other rights and remedies of the Port Authority the Port Authority may



Estimate the Gross Receipts of the Lessee on any basis that the Port

Authority in its sole discretion shall deem appropriate such estimation to be final and binding on the

Lessee and the Lessees Percentage Rental based thereon to be payable to the Port Authority when

billed or

If any such Records have been maintained outside of the Port of New
York District but within the Continental United States then the Port Authority in its sole discretion

may require such Records to be produced within the Port of New York District or ii examine

such Records at the location at which they have been maintained and in such event the Lessee 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 or

If any such Records have been maintained outside the continental

United States then in addition to the costs specified in subdivision 2ii above the Lessee shall pay

to the Port Authority when billed all other costs of the examination and audit of such Records

including without limitation 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

The foregoing auditing costs expenses and amounts set forth in

subparagraphs and of paragraph above shall be deemed fees and charges under this

Agreement payable to the Port Authority with the same force and effect as all other fees and charges

thereunder

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

Lessee the Lessee shall be obligated and hereby agrees to pay to the Port Authority 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 therefore by the Port Authority Such service charges shall be

exclusive of and in addition to any and all other moneys or amounts due to the Port Authority by the

Lessee under this Agreement or otherwise No acceptance by the Port Authority of payment of any

unpaid amount or of any unpaid service charge shall be deemed waiver of the right of the Port

Authority of payment of any late charge or late charges or other service charges payable under the

provisions of this Section with respect to such unpaid amount Each such service charge shall be and

become additional rent recoverable by the Port Authority in the same manner and with like remedies

as if it were originally part of the rental Nothing in this paragraph is intended to or shall be

deemed to affect alter modif or diminish in any way any rights of the Port Authority under this

Agreement including without limitation the Port Authoritys rights to terminate set forth in the

Section of this Agreement entitled Termination or ii any obligations of the Lessee under this

Agreement

Section Government Requirements

The Lessee shall procure at its own cost and expense from all governmental

authorities having jurisdiction over the operations of the Lessee at the Premises all licenses

certificates permits or other authorization which may be necessary for the conduct of its operations

and shall maintain in full force and effect throughout the term hereof all the foregoing licenses

certificates permits and authorizations

The Lessee shall pay all taxes license certification permit and examination

fees and excises which may be assessed levied exacted or imposed on its property or operation

hereunder or on the Gross Receipts or income therefrom and shall make all applications reports and

returns required in connection therewith



The Lessee shall promptly observe comply with and execute the provisions

of any and all present and future governmental laws rules regulations requirements orders and

directions including without limitation all Environmental Requirements which now or at any time

during the term hereof may pertain or apply to the operations of the Lessee or the Premises or its

occupancy thereof and the Lessee shall in accordance with and subject to the provisions of the

Section of this Agreement entitled Cons fruction by the Lessee make any and all structural and

nonstructural improvements alterations or repairs of the Premises that may be required at any time

hereafter by any such present or future law rule regulation requirement order or direction This

paragraph shall not require Lessee to make structural improvements alterations or repairs to the

Premises which are also required to be made generally throughout the Terminal unless the

requirement to make such structural improvements alterations and repairs generally throughout the

Terminal results from the particular operations of the Lessee in the Premises which are not common

to other tenants at the Terminal

The obligation Of the Lessee to comply with governmental requirements is

provided herein for the purpose of assuring proper safeguards for the protection of persons and

property on the Premises Such provision is not to be construed as submission by the Port Authority

to the application to itself of such requirements or any of them

Section Rules and Regulations

The Lessee covenants and agrees to observe and obey and to compel its officers

members employees agents representatives contractors customers guests invitees and those doing

business with it to observe and obey the existing rules and regulations of the Port Authority for the

government of the conduct and operations of the Lessee and others on the Premises see Exhibit

and such further reasonable rules and regulations as may from time to time during the letting be

promulgated by the Port Authority for reasons of safety health preservation of property noise

sanitation good order and the economic and efficient operation of the Airport If copy of Exhibit

is not attached then the Port Authority will either deliver copy thereof to Lessee upon receipt of

its request therefor or will make copy available at the office of the Secretary of the Port Authority

The obligation of the Lessee to require such observance and obedience on the part of its guests

invitees and business visitors shall obtain only while such persons are on the Premises

The Port Authority agrees that except in cases of emergency it will give notice to

the Lessee of every such further rule or regulation adopted by it at least ten 10 days before the

Lessee shall be required to comply herewith

Section Various Obli2ations of the Lessee

Conduct of Operations The Lessee shall conduct its operations in an orderly

and proper manner so as not to unreasonably annoy disturb or be offensive to others at the Terminal

The Lessee shall take all reasonable measures to eliminate vibrations originating on the Premises

tending to damage the Premises or any equipment or structure or portion of the Terminal of which

the Premises is part and to keep the sound level of its operations as low as possible The Lessee

shall use its best efforts to conduct all its operations at the Premises in safe and careful manner

following in all respects the best practices of the Lessees industry in the United States

Lessees Employees The Port Authority shall have the right to object to the

Lessee regarding the conduct and demeanor of the employees of the Lessee whereupon the Lessee

will immediately take all steps reasonably necessary to remove the cause of the objection

Waste Disposal The Lessee shall remove from the Premises or otherwise

dispose of in manner approved by the General Manager of the Airport all garbage debris or other

waste materials whether solid or liquid arising out of its occupancy of the Premises or its operations

10



thereat Any such which may be temporarily stored in the open shall be kept in suitable garbage and

waste receptacles the same to be made of metal or other suitable material and equipped with tight-

fitting covers and to be of design safely and properly to contain whatever material may be placed

therein The Lessee shall use extreme care when effecting removal of all such waste materials shall

effect such removal at such times and by such means as first approved by the Port Authority No
such garbage debris or other waste materials shall be thrown discharged or deposited into or upon
the waters at or bounding the Airport

Employee Identification If requested by the Port Authority the Lessee shall

supply and shall require its employees to wear or carry badges or other suitable means of

identification which shall be subject to the prior and continuing approval of the General Manager of

the Airport

Food and Beverage Operations If the Lessee is permitted under this

Agreement to sell food and/or beverages it shall in connection with any preparation packaging

handling storage delivery and dispensing of such food and/or beverages comply with the following

Its employees shall wear clean washable uniforms and long-haired

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 communicable

form or who is carrier of such disease shall work or be permitted to work for the Lessee

All food and beverages shall be clean fresh pure of first-class

quality and safe for human consumption

The Premises and all equipment and materials used by the Lessee

shall at all times be clean sanitary and free from rubbish refuse dust dirt offensive or unclean

materials flies and other insects rodents and vermin All apparatus utensils devices machines and

piping used by the Lessee shall be constructed so as to facilitate the cleaning and inspection thereof

and shall be properly cleaned after each period of use which shall at no time exceed eight hours with

hot water and suitable soap or detergent and shall be rinsed by flushing with hot water Where

deemed necessary by the Port Authority final treatment by live steam under pressure or other

sterilizing procedure shall be used All trays dishes crockery glassware cutlery and other

equipments of such type shall be cleaned and sterilized immediately before using same

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 at all times from dust dirt flies and other insects rodents vermin unsanitary handling and

unclean materials

It is intended that the standards and obligations imposed by this paragraph shall

be maintained or complied with by the Lessee in addition to its 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 the Lessee agrees that it will

comply with such laws ordinances and regulations in its operations hereunder

Fire Extinguishing Equipment From time to time and as often as reasonably

required by the Port Authority the Lessee shall conduct pressure water-flow and other appropriate

tests of the fire extinguishing system and apparatus fire-alarm and smoke detection systems and any

other fire protection systems which constitute part of the Premises The Lessee shall keep in proper

functioning order all fire-fighting equipment fire-alarm and smoke detection equipment on the

Premises and the Lessee shall at all times maintain on the Premises adequate stocks of fresh usable

chemicals for use in such systems equipment and apparatus The Lessee shall noti the Port
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Authority prior to conducting such tests If requested by the Port Authority the Lessee shall furnish

the Port Authority with copy of written reports of such tests

Minimization of Pollution In addition to compliance by the Lessee with all

laws ordinances governmental rules regulations and orders now or at any time in effect during the

term which as matter of law are applicable to the operation use or maintenance by the Lessee of the

Premises or the operations of the Lessee under this Agreement the foregoing not to be construed as

submission by the Port Authority to the application to itself of such requirements or any of them the

Lessee agrees that it shall exercise the highest degree of safety and care and shall conduct all its

operations under this Agreement and shall operate and maintain the Premises and shall use the

Premises in accordance with the highest standards and in such manner that there will be at all times

minimum of air pollution water pollution or any other type of pollution and minimum of noise

emanating from arising out of or resulting from the operation use or maintenance of the Premises by
the Lessee and from the operations of the Lessee under this Agreement The Port Authority hereby

reserves the right from time to time and at any time during the term of this Agreement to require the

Lessee and the Lessee agrees to design and construct at its sole cost and expense such reasonable

equipment devices and other facilities as may be necessary or appropriate to accomplish the

objectives as set forth in the first sentence of this paragraph The manner type and method of

construction and the size and location of any of the foregoing shall be determined by the Port

Authority The Lessee shall submit for Port Authority approval its plans and specifications covering

the required work and upon receiving such approval shall proceed diligently to construct the same
The obligations assumed by the Lessee under this paragraph shall not be relieved or diminished by
the fact that the Port Authority shall have approved any construction application and supporting plans

specifications and contracts covering construction work or that the Port Authoritys

recommendations or requirements have been incorporated therein The Lessees agreement to assume

the obligations under this paragraph is special inducement and consideration to the Port Authority in

entering into this Agreement with the Lessee

Without limiting any other of the Lessees obligations under this Agreement the

Lessee shall provide the General Manager of the Airport at the cost and expense of the Lessee with

such information documentation records correspondence notices reports tests results and

certifications and any other information as the Port Authority shall
request

in connection with any

Environmental Requirements or Environmental Damages and the Lessee shall promptly

acknowledge swear to sign or otherwise fully execute the same The Lessee agrees that any of the

foregoing may be filed by the Port Authority with the appropriate governmental authority on behalf of

the Lessee at the Lessees cost and expense Further the Lessee agrees unless directed otherwise by

the Port Authority to provide the General Manager of the Airport with copies of all information

documentation records correspondence notices certifications reports test results and all other

submissions provided by the Lessee to governmental authority and by governmental authority to

the Lessee within two business days that the same are made available to or received by the Lessee

with respect to any Environmental Requirements

In addition to and without limiting the generality of the obligations of the

Lessee set forth above and elsewhere in the Agreement the Lessee shall at its sole cost and expense

upon notice from the Port Authority promptly take all actions to completely remove and remediate

all Hazardous Substances on the Premises or the Airport which result from the Lessees use and

occupancy of the Premises or which have been disposed of released discharged or otherwise placed

on under or about the Premises by or on behalf of the Lessee or as result of its acts or omissions

during the term of the letting hereunder and to cleanup and remediate all other Hazardous Substances

on about or under the Premises or which have migrated from the Premises to any adjoining property

which any federal state or local governmental agency or political subdivision or any Environmental

Requirement or any violation thereof require to be remediated and to cleanup and remediate all

Hazardous Substances necessary to mitigate Environmental Damages

Airport Concession Disadvantaged Business Enterprises ACDBE If
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Lessee is required to apply as an ACDBE with the Port Authority please check here Lessee

shall immediately take all steps necessary to obtain such certification from the Port Authority on or

before the Rental Payment Start Date If the ACDBE participant is an individual or the individual is

the sole owner of Lessee the participating ACDBE percentage as so certified shall not be less than

one hundred percent 100% at all times during the Term hereof If the ACDBE participant is

member/partner of partnership with Lessee or joint venturer of joint venture with Lessee the

participating ACDBE percentage as so certified shall not be less than thirty percent 30% at all

times during the Term hereof Any change in the ownership structure involving the certified ACDBE
participant must be reported in writing to the Port Authority immediately and in no event later than 30

days following any such change in ACDBE ownership status

Section 10 Prohibited Acts

The Lessee shall not commit any nuisance on the Premises or do or permit to be

done anything which may result in the creation or commission of nuisance on the Premises
cause or produce or allow to be caused or produced upon the Premises or to emanate therefrom any

obnoxious odors or smokes or noxious gases or vapors use the Premises for lodgings or sleeping

purposes or for any immoral purposes install window shades or venetian blinds on the windows

of the Premises unless and until the type size and color of same shall have been previously approved

in writing by the Port Authority do or allow to be done anything which may interfere with the

effectiveness or accessibility of existing and future utilities systems or portions thereof on the

Premises or elsewhere at the Terminal including therein without limitation thereto systems for the

supply of heat water hot and cold gas electricity and fuel and for the furnishing of fire-alarm fire-

protection sprinkler sewage drainage air-conditioning telephone telegraph tele-register

pneumatic-tube dispatch and inter-communications services including lines pipes mains wires

conduits and equipment connected with or appurtenant to all such systems nor do or permit to be

done anything which may interfere with free access and passage in the Premises elsewhere in the

Terminal or in the streets and sidewalk adjacent to the Terminal do or allow to be done anything

which may interfere with the effectiveness or accessibility of elevators at the Terminal including

lines pipes wires conduits and equipment connected with or appurtenant thereto overload any
floor in the Premises place any furniture machine or equipment over any expansion or

contraction joint unless one end of such furniture machine or equipment is free to allow expansion or

contraction place any additional lock of any kind upon any window or interior or exterior door in

the Premises unless key therefor is delivered to the Port Authority nor make any change in any

existing door or window lock or the mechanism thereof except with the prior written approval of the

Port Authority and upon the expiration or sooner termination of the letting hereof the Lessee shall

surrender to the Port Authority any and all keys to interior and exterior doors on the Premises
whether said keys were furnished to or were otherwise procured by the Lessee and in the event of the

loss of any keys furnished by the Port Authority to the Lessee the Lessee shall pay to the Port

Authority on demand the cost of replacement thereof do or allow to be done any act or thing upon
the Premises which will invalidate or conflict with any fire insurance extended coverage or rental

insurance policies covering the Premises or any part thereof or the Terminal or any part thereof or

ii in the opinion of the Port Authority may constitute an extra-hazardous condition so as to increase

the risks normally attendant upon the operations contemplated by the Section of this Agreement
entitled Rights of Use by the Lessee The Lessee shall promptly observe comply with and execute

the provisions of any and all present and future rules and regulations requirements orders and

directions of the National Board of Fire Underwriters the Fire Insurance Rating Organization of New
Jersey or of any other board or organization exercising or which may exercise similar functions
which may pertain or apply to the operations of the Lessee on the Premises and the Lessee shall

subject to and in accordance with the provisions of the Section of this Agreement entitled

Construction by the Lessee make any and all non-structural improvements alterations or repairs of

the Premises that may be required at any time hereafter by any such present or future rule regulation

requirement order or direction If by reason of any failure on the part of the Lessee to comply with

the provisions of this subdivision any fire insurance rate extended coverage or rental insurance rate

on the Premises or any part thereof or on the Terminal or any part thereof shall at any time be higher
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than it otherwise would be then the Lessee shall pay to the Port Authority as an item of additional

rental on demand that part of all insurance premiums paid by the Port Authority which shall have

been charged because of such violation or failure by the Lessee unless the Port Authority

provides its prior written consent install maintain or operate or permit the installation maintenance

or operation on the Premises of any vending machine or device designed to dispense or sell food

beverages tobacco products or merchandise of any kind whether or not included in the above

categories or of any restaurant cafeteria kitchen stand or other establishment of any type for the

preparation dispensing or sale of food beverage tobacco or tobacco products or of any telephone

pay-stations

Section 11 Care Maintenance Rebuildin2 and Repair by the Lessee

Damage or Destruction of Premises by Lessee The Lessee shall repair

replace rebuild and paint all or any part of the Terminal and the Premises including therein without

limitation thereto walls partitions floors ceilings columns windows doors glass of every kind

fixtures systems for the supply of heat water hot and cold gas electricity and fuel and for the

furnishing of fire-alarm fire-protection sprinkler sewerage drainage air-conditioning telephone

tele-register pneumatic-tube dispatch and intercommunication services including lines pipes mains
wires conduits and equipment connected with or appurtenant to all such systems which may be

damaged or destroyed by the acts or omissions of the Lessee its officers or employees or of other

persons on or at the Premises with the Lessees consent and shall pay to the Port Authority on

demand the costs and expenses of the Port Authority to repair replace rebuild and paint all or any

part of the Terminal and the Premises which may be damaged or destroyed by the acts or omissions

of the Lessee or of its officers or employees or of other persons on or at the Premises with the

Lessees consent All non-structural repair replacement rebuilding and
painting shall be made or

done by the Lessee and structural repair replacement and rebuilding may be made or done by the Port

Authority

Lessees Other Repair and Maintenance Obligations Except as expressly

provided to the contrary herein with respect to structural repairs the Lessee shall throughout the term

of this Agreement assume the entire responsibility and shall relieve the Port Authority from all

responsibility for repair rebuilding and maintenance whatsoever in the Premises whether such repair

rebuilding or maintenance be ordinary or extraordinary partial or entire inside or outside foreseen or

unforeseen and without limiting the generality of the foregoing the Lessee shall

Keep at all times in clean and orderly condition and appearance the

Premises and all the Lessees fixtures equipment and personal property which are located in any part

of the Premises which is open to or visible by the general public

Take good care of the Premises including therein without limitation

thereto walls partitions floors ceilings columns windows doors glass of every kind fixtures and

shall make or do all non-structural repairs replacements rebuilding and painting the exterior of the

Premises if applicable and areas visible to the general public to be painted only in colors which have

been approved by the Port Authority necessary to keep the Premises in the condition existing as of

the commencement date of the letting and to keep all improvements and fixtures made or installed

subsequent to the commencement date of the letting in the condition existing as of the date such

improvements are made and such fixtures installed All such
repairs and replacements and other work

to be done by the Lessee shall be done in quality and class not inferior to the original in materials and

workmanship

Not lay any linoleum asphalt tile or other such affixed floor

covering in direct contact with the floor of the Premises If the Lessee lays any linoleum asphalt tile

or other such affixed covering on the floor of the Premises an interlining of builders deadening felt

shall first be affixed to the floor with water-soluble paste or other water-soluble material the use of

14



.3

cement or other adhesive non-soluble paste or other water-soluble material the use of cement or other

adhesive non-soluble in water being expressly prohibited

Maintain and pay the premiums on policy of plate and mirror glass

insurance covering all plate and mirror glass which is part of or located on or in the Premises

The provisions of this paragraph shall not be deemed to require the Lessee to make or do any

repairs replacements rebuilding or painting to any portion of the Terminal other than the Premises

where such portion of the Terminal is damaged or destroyed by the acts or omissions of persons other

than the Lessee its officers directors members in their capacity of the limited liability entity

managers in their
capacity as managers of and if Lessee is limited liability entity partners if

Lessee is partnership employees agents representatives or contractors

Port Authority Right to Perform at Lessees Cost In the event the Lessee

fails to commence so to make or do non-structural repair replacements rebuilding or painting within

period of ten 10 days after notice from the Port Authority so to do or fails diligently to continue to

completion the repair replacement rebuilding or painting of all the Premises required to be repaired

replaced rebuilt or painted by the Lessee under the terms of this Agreement the Port Authority may
at its option and in addition to any other remedies which may be available to it repair replace

rebuild or paint all or any part of the Premises included in the said notice the cost thereof to be paid

by the Lessee on demand

Damage to or Destruction of the Premises If the Premises or any part

thereof shall be destroyed or damaged as result of any casualty without the fault of the Lessee its

officers members employees agents representatives contractors or other persons at the Premises

with the consent of the Lessee so as to render it untenantable in whole or part then

If in the opinion of the Port Authority the necessary repairs or

rebuilding can be completed within ninety 90 days after the occurrence of the damage the Port

Authority shall repair or rebuild with due diligence and the rental hereunder shall if so provided in

Item of Exhibit be abated only for the period from the occurrence of the damage to the

completion of the repairs or rebuilding whether or not the work or repair or rebuilding is actually

completed within the said ninety 90 days or

If in the opinion of the Port Authority such repairs or rebuilding

cannot be completed within ninety 90 days after the occurrence of the damage or if the entire

Premises require rebuilding then the Port Authority shall have options

to proceed with due diligence to repair or to rebuild as

necessary or

ii to terminate the letting as to the damaged portion of the

Premises only or

iii to cancel this Agreement and terminate the
letting as to the

entire Premises and the rental hereunder shall if so provided in Item of Exhibit be abated

either as the case may require for the period from the occurrence of the damage to the completion of

repairs and rebuilding or for the period from the occurrence of the damage to the effective date of

termination

Removal of Property and/or Debris In the event of partial or total

destruction of the Premises the Lessee shall immediately remove any and all of its property and/or

debris from the Premises or the portion thereof destroyed and if the Lessee does not promptly so

remove the Port Authority may remove such property to public warehouse for deposit or retain the

same in its own possession and sell the same at public auction the proceeds of which shall be applied
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first to the expenses of removal storage and sale second to any sums owed by the Lessee to the Port

Authority with any balance remaining to be paid to the Lessee if the expenses of such removal

storage and sale shall exceed the proceeds of sale the Lessee shall pay such excess to the Port

Authority upon demand

The parties hereby stipulate that if the Premises are in the State of New

Jersey neither the provisions of Titles 468-6 and 468-7 of the Revised Statutes of New Jersey nor

those of any other similar statute shall extend or apply to this Agreement

Section 12 Indemnity Liability Insurance

The Lessee shall indemnify and hold harmless the Port Authority

and its Commissioners officers agents and employees individually and collectively PA
Indemnitees and ii Westfield Concession Management LLC or any concession manager at the

Terminal as designated by the Port Authority if any and its officers directors agents affiliates

parent corporations employees members in their capacity of the limited liability entity

individually and collectively Concession Manager Indemnitees PA Indemnitees and

Concession Manager Indemnitees being collectively referred to as Protected Indemnitees from

and against and shall reimburse the Protected Indemnitees for the Protected Indemnitees costs and

expenses including without limitation legal expenses incurred in connection with the defense of all

claims and demands of third persons including but not limited to claims and demands for death for

personal injuries or for property damages arising out of any default of the Lessee in performance or

observance of any term or provision of this Agreement or out of the use or occupancy of the

Premises by the Lessee or by others with its consent or out of any of the acts or omissions of the

Lessee its officers directors members in their capacity of the limited liability entity managers in
their capacity as managers of and if Lessee is limited liability entity partners if Lessee is

partnership employees agents representatives contractors subcontractors customers guests

invitees and other persons doing business with it where such acts or omissions are on the Premises or

arising out of any acts or omissions of the Lessee its officers directors members in their capacity of

the limited liability entity managers in their capacity as managers of and if Lessee is limited

liability entity partners if Lessee is partnership employees agents contractors subcontractors

and representatives where such acts or omissions are elsewhere at the Airport including claims and

demands of the City of Newark from which the Port Authority derives its rights in the Airport for

indemnification arising by operation of law or through agreement of the Port Authority with said

City

If so directed the Lessee shall at its .own expense defend any suit

based upon any such claim or demand even if such claim or demand is groundless false or

fraudulent and in handling the same 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

In addition to the obligations set forth in paragraph of this Section

and all other insurance required under this Agreement during the term of this Agreement the Lessee
in its own name as insured and including the Protected Indemnitees as additional insureds shall

maintain policy or policies 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 not less than the limits set forth in Item of Exhibit hereof Further

the Lessee shall maintain Workers Compensation and Employers Liability Insurance in accordance

with applicable State law for those employees of the Lessee employed in operations conducted

pursuant to this Agreement at or from the Airport
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In the event the Lessee maintains the foregoing insurance in limits

greater
than set forth in Item of Exhibit hereof the Protected Indemnitees shall be included

therein as an additional insured to the full extent of all such insurance in accordance with all terms

and provisions of this Agreement

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 cross liability endorsement providing that the protections afforded the Lessee thereunder

with respect to any claim or action against the Lessee by third person shall pertain and apply with

like effect with respect to any claim or action against the Lessee by the Port Authority Indemnitees or

the Concession Manager Indemnitees and any claim or action against the Port Authority Indemnitees

or Concession Manager Indemnitees by the Lessee as if the Port Authority Indemnitees or

Concession Manager Indemnitees as applicable were the named insured thereunder but such clause

or endorsement shall not limit vary change or affect the protections afforded the Protected

Indemnitees thereunder as additional insureds Each policy of insurance shall also provide or contain

contractual liability endorsement covering the obligations assumed by the Lessee under the

provisions of this Agreement including without limitation this Section

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 term of the letting under this Agreement The Port

Authority may at any such time require additions deletions amendments or modifications to the

said 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

Lessee shall promptly comply therewith

Each policy shall contain 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 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 govemmental 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 subparagraph

certified copy of each policy or certificate or certificates of

insurance evidencing the existence thereof or binders shall be delivered to the Port Authority upon
execution and delivery of this Agreement by the Lessee to the Port Authority with photocopy to be

delivered to Westfield Concession Management LLC or any concession manager at the Terminal as

designated by the Port Authority if any In the event any binder is delivered it shall be replaced

within thirty 30 days by certified copy of the policy or certificate of insurance Any renewal

policy shall be evidenced by renewal certificate of insurance delivered to the Port Authority at least

seven days prior to the expiration of each expiring policy except for any policy expiring after the

date of expiration of this Agreement with photocopy to be delivered to Westfield Concession

Management LLC or any concession manager at the Terminal as designated by the Port Authority if

any The aforesaid insurance shall be written by 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 Lessee shall promptly obtain new and satisfactory policy in replacement

If the Port Authority at any time so requests certified copy of each policy shall be delivered to or

made available for inspection by the Port Authority

The foregoing insurance requirements shall not in any way be

construed as limitation on the nature or extent of the contractual obligations assumed by the Lessee
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under this Agreement The foregoing insurance requirements shall not constitute representation or

warranty as to the adequacy of the required coverage to protect the Lessee with respect to the

obligations imposed on the Lessee by this Agreement or any other agreement or by law

The Lessee shall include in each of its insurance policies covering

loss damage or destruction by fire or other casualty waiver of the insurers right of subrogation

against the Port Authority or if such waiver should be obtainable or unenforceable an express

agreement that such policy shall not be invalidated if the insured waives before the casualty right of

recovery against any party responsible for casualty covered by such policies or ii any other form

of permission for the release of the Port Authority

The Lessee hereby releases the Protected Indemnitees with respect to

any claim which it might otherwise have against any of them for loss damage or destruction with

respect to its property including business interruption occurring during the term of the letting under

this Agreement and with
respect and to the extent to which it is insured under policy or policies

containing waiver of subrogation or permission to release liability as provided in subparagraph

above

Section 13 Sales and Services by the Lessee

principal purpose of the Port Authority in entering into this Agreement is

to have available for travelers and other users of the Terminal all other members of the public and

persons employed at the Terminal the merchandise and/or services which the Lessee is permitted to

sell and/or render hereunder all for the better accommodation convenience and welfare of such

individuals and in fulfillment of the Port Authoritys obligations to operate facilities for the use and

benefit of the public and the Lessee agrees that it will conduct first class operation and will furnish

and install all necessary or proper equipment fixtures improvements subject to the provisions of the

Section of this Agreement entitled Construction by the Lessee personnel supplies materials and

other facilities and replacements therefor and all such fixtures and improvements except trade

fixtures removable without injury to the Premises shall on installation becOme the property of the

Port Authority and part of the Premises provided however that the Port Authority shall have the

option exercisable by notice delivered to the Lessee on or before date sixty 60 days after

expiration or termination hereof to require the Lessee to remove any or all such fixtures equipment

and improvements and to restore the Premises to the condition thereof prior to any installation and in

the event of failure on the part of the Lessee so to remove and restore the Port Authority may do so
and the Lessee shall pay the cost thereof to the Port Authority on demand All equipment fixtures

and improvements to be used in the Premises and the installation thereof shall be subject to the prior

written approval of the Port Authority as to type and quality The Port Authority may by written

authorization allow the Lessee to enter and occupy the Premises prior to the commencement date of

the letting stated or referred to in the Sections of this Agreement entitled Term and Letting

Postponed respectively solely for the purpose of installing fixtures and making improvements In

the event that the Lessee receives such written authorization the Lessee shall use and occupy the

Premises in accordance with and shall be subject to all the provisions of this Agreement other than

those relating to the conducting of business and the payment of rental

The Lessee shall furnish good prompt and efficient service hereunder

adequate to meet all demands therefor at the terminal shall furnish said service on fair equal and

non-discriminatory basis to all users thereof and shall charge fair reasonable and non-discriminatory

prices for all items and/or services which it is permitted to sell and/or render hereunder

The Lessee shall comply with the Port Authority Aviation Department Street

Pricing Policy In connection therewith the Lessee shall not charge prices to its customers in excess

of Street Prices which for purposes of this Agreement is defined as follows

If the Lessee conducts similar business to the business operation
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permitted under this Agreement in off-Airport locations in the Greater New York City Northern

New Jersey Metropolitan Area herein referred to as the Metro Area Street Prices shall mean
the average price regularly charged by the Lessee for the same or similar item in such Metro Area

location

If the Lessee does not conduct similar business to the business

operation permitted under this Agreement 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

If neither the Lessee nor other similar retailers sell particular item

in the Metro Area Street Prices shall mean the average price regularly charged by the Lessee or

similar retailers for the same or similar item in any other geographic area with reasonable

adjustment for any cost of living variance between such area and the MetroArea

If the Lessee is engaged in the business of selling duty-free goods
Street Prices shall mean the price regularly charged by the Lessee or similar retailer for the same
or similar duty-free item at other urban airports in the Northeast region of the United States including

but not limited to John Kennedy International Airport New York New York

For purposes of clarification for purposes of this Section 13c Metro Area shall

have the same meaning as Port of New York District

The Lessees breach of the aforesaid Street Pricing policy shall be deemed material

breach of the Lessees obligations under this Agreement

The Lessee shall post in each sales area including any temporary sales

space notice in fonn and substance satisfactory to the Port Authority notifying the public that the

Lessee subscribes to Street Pricing Policy such notice to be clearly visible and unobstructed If

the Lessee charges any price to customer in excess of the price which would satisfy the Street

Pricing Policy in violation of its obligations under this Agreement the amount of such excess shall

constitute an overcharge which shall upon demand by the Port Authority or the Lessees customer be

promptly refunded to the customer

The Lessee shall submit to the Port Authority from time to time and not less

than annually current pricing survey and report demonstrating compliance by the Lessee with the

aforementioned pricing requirements For purposes of establishing the Street Price of an item any
difference in the size or quality of product or service shall constitute price differential

The Lessee shall be open for and shall conduct business and furnish services

seven days week or for such other hours and days as the General Manager of the Airport from

time to time by notice to the Lessee may determine in his/her sole and absolute discretion shall

properly serve the needs of the public The determination of proper business hours and days made by
the Port Authority shall be controlling At the time of execution of this Agreement required

operating hours at the Terminal shall be as follows

Food and beverage 630 a.m to thirty 30 minutes after the last flight

departs from the Terminal all coffee operations to be open 530 a.m to

1000 p.m
News 600 a.m to 1000 p.m
Retail 630 a.m to 1000 p.m
Duty free 600 a.m to thirty 30 minutes after the last international

flight departs from the Terminal and

Services 630 am to 1000 p.m
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Section 14 Si2ns

Except with the prior written consent of the Port Authority the Lessee shall

not erect maintain or display any signs or any advertising at or on the exterior
parts of the Premises

or in the Premises so as to be visible through the windows or exterior doors thereof Interior and

exterior signs affecting public safety and security shall be in accordance with established Port

Authority standards

Upon the
expiration or termination of the letting the Lessee shall remove

obliterate or paint out as the Port Authority may direct any and all signs and advertising on the

Premises or elsewhere at the Terminal if pertaining to the Lessee and in connection therewith shall

restore the Premises and the Terminal to the same condition as existing prior to the installation of any
such signs or advertising In the event that there is failure by the Lessee so to remove obliterate or

paint out each and every sign or advertising and so to restore the Premises and the Terminal the Port

Authority may at its option perform the necessary work at the expense of the Lessee and the charge

therefor shall be paid by the Lessee to the Port Authority on demand

Section 15 Services and Utilities

General

Except as provided in this Section the Port Authority shall not be

obligated to perform or furnish any services or utilities whatsoever in connection with this Agreement
or the use and occupancy of the Premises Further the Lessee acknowledges and agrees that

reference in this Section to services and utilities shall not include telephone or any form of data or

information transmission service which shall be the responsibility of Lessee to obtain at its sole cost

and expense

The Port Authoritys obligation to provide or continue any service or

utility hereunder shall be limited by the safe and efficient operating capacity of the existing

equipment systems piping systems tie-ins wires and conduits serving the Terminal and no approval

given by the Port Authority to the erection by the Lessee of any improvement or to the installation of

any fixtures or equipment shall be deemed to impose upon the Port Authority any obligation to

increase the said operating capacity of any existing or presently contemplated equipment systems

piping systems tie-ins wires or conduits

The Lessee understands that the Port Authority and the airline

lessees as defined in the Section of this Agreement entitled Definitions by its and their respective

officers employees agents representatives or contractors or by the furnishers of utilities or other

services to the Premises or to others at the Airport shall have the right to temporarily discontinue the

supply of any of the services described herein in order to allow repair alterations changes or

improvements in the Premises or elsewhere at the Airport including all systems for the supply of

services for the benefit of the Lessee or for the benefit of others than the Lessee at the Airport

The Port Authority shall be 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

component necessary therefor 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 public agency The Port Authority shall not be

obligated to perform or furnish any service whatsoever in connection with the Premises at any time

while the Lessee wastes any of the said services or shall be in default under this Agreement after the

period if any herein granted to cure such default shall have expired or has breached any of the

provisions of this Agreement after the period if any herein granted to cure such default shall have
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expired and the Port Authority may cease performance If by operation of this Section any service for

which the Lessee has agreed to pay flat sum is discontinued for any period of the letting the Lessee

shall be relieved of its obligation to pay for such service for any such period or if any such service is

supplied during fewer hours or in lesser amounts than agreed during any period of the letting the

Lessee shall be relieved proportionately of its obligation to pay for any such service for any such

period

No failure delay interruption or curtailment in supplying agreed

services whether or not separate charge is made therefor shall be or be construed to be an eviction

actual or constructive of the Lessee or grounds for any diminution or abatement of rental or shall be

grounds for any claims by the Lessee for damages consequential or otherwise against the Port

Authority or its officers employees or agents The Lessee shall not be entitled to receive any of the

above services during any period during which the Lessee wastes any of the said services or is in

default under any of the provisions of this Agreement

Electricity and Gas The Lessee shall receive electricity and gas to the extent

of the capability of existing or upgraded facilities and the Lessee agrees to take electricity and gas as

follows

For use on and in the Premises electricity and gas shall be provided

to the Lessee either from the Port Authority or the relevant airline lessee pursuant to the relevant

Airline Leases as the case may be However the Port Authority anticipates modernization program
to the facilities for electricity and gas In connection with the modernization of the facilities the Port

Authority reserves the right to either check meter such utilities or arrange for the appropriate utility

company to directly invoice the Lessee for such electricity and gas consumed by Lessee in the

Premises if that option becomes available with such modernization

The Lessee shall take electricity of the same voltage phase and cycle

as supplied by the public utility through existing wires conduits and outlets at the Premises The

Lessee shall be solely responsible for transforming the electricity supplied to such voltage phase and

frequency as it desires for the distribution and handling of such electricity within its Premises and for

making all connections and tie-ins to the point or points in the Premises designated by the Port

Authority or relevant airline lessee

Extermination Service In the event the Port Authority shall provide

extermination service for the enclosed areas of the Premises the Lessee agrees to utilize the same and

to pay its pro rata share of the cost thereof upon demand This paragraph does not impose any

obligation on the Port Authority to furnish such service If the Port Authority does not provide such

service Lessee at its sole cost and expense shall at such intervals as the Port Authority may require

contract directly with such service designated by the Port Authority that performs the service for the

Port Authority in the Terminal in order to provide continuity and consistency in such service

High Temperature Water

For use on and in the Premises as applicable the Lessee shall be

provided high temperature water at no additional charge from either the Port Authority or the

relevant airline lessee pursuant to the relevant Airlines Leases as the case may be and the Lessee

shall take as needed for Lessees operations the following high temperature water for heating

purposes in reasonable quantities at temperature of approximately 130 degrees and ii high

temperature water for domestic hot water purposes

The Lessees obligation to distribute and handle the high temperature

water provided hereunder within its Premises and for making all connections and tie-ins to the point

or points in the Premises designated by the Port Authority or the relevant airline lessee shall fully

apply in the same way as it applies for electricity and gas as hereinabove described
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Chilled Water

For use on and in the Premises as applicable the Lessee shall be

provided chilled water at no additional charge from either the Port Authority or the relevant airline

lessee pursuant to the relevant Airlines Leases as the case may be and the Lessee shall take as

needed for Lessees operations through existing pipes mains and fittings for the following purposes

for air cooling purposes at temperature and with other characteristics as determined by the Port

Authority and ii for domestic cold water purposes only

The Lessees obligation to distribute and handle the chilled water

provided hereunder within its Premises and for making connections and tie-ins to the point or

points in the Premises designated by the Port Authority or the relevant airline lessee shall fully apply

in the same way as it applies for electricity and gas as hereinabove described

Without limiting the
generality of rights of entry upon the Premises

elsewhere in this Agreement reserved to the Port Authority or the relevant airline lessee as the case

may be in accordance with the relevant Airline Lease the Port Authority and the relevant airline

lessee as the case may be in accordance with the relevant Airline Lease shall have for itself its

officers employees agents representatives contractors and subcontractors the right to enter upon
the Premises at all times to construct install maintain replace repair .or improve the air-cooling

system or any part thereof Such air-cooling shall be furnished subject to all the provisions of this

Agreement including the remaining provisions of this Section and in accordance with the following

If the air-cooling on the Premises can be controlled by mechanisms
within the Premises or portions thereof the Lessee shall shut off the

air-cooling before closing and

leaving any particular portion of the Premises at any time for any period The Port Authority shall

have the right to enter the Premises for the purpose of observing the Lessees compliance with the

provisions hereof and the Port Authority may 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

If the Lessee in accordance with this Agreement 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 no such action by the Lessee shall impose

any obligation on the Port Authority to install 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 the Lessee shall not

in any such event be relieved of any of its obligations hereunder because comfortable temperature is

not maintained No approval given by the Port Authority to the erection of partitions or the making of

any improvements shall be or be deemed to be 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

The Lessee 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 the Port Authoritys rights or remedies in the event of

any breach by the Lessee of its obligations under this subdivision the Port Authority shall have the

right to discontinue the said heating or air-cooling service during 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 the Lessees obligations under this Agreement It is hereby understood further

that the installation by the Lessee of any equipment which itself requires 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 number of people so as to require

additional quantities of air-cooling shall not impose any obligation on the Port Authority to increase

22



the capacity or output of initially existing facilities equipment or fixtures for the supply of chilled

water and the Lessee shall not in any such event be relieved of any of its obligations hereunder

Obligation to Maintain Systems Without limiting or affecting any other

term or provision of this Agreement the Lessee shall be solely responsible for the operation of all

equipment systems piping systems tie-ins utilities lines and connections mechanical electrical

communications and other systems operating or located in the Premises and shall do all preventative

maintenance and make all repairs replacements rebuilding and painting necessary to keep such

systems whether same involves structural or non-structural work in the condition they were in when

made or installed except for reasonable wear which does not adversely affect the watertight condition

or structural integrity of the Terminals or adversely affect the efficient or proper utilization or

appearance of any part of the Premises In the event the Lessee retains maintenance contractor for

such work it shall secure the Port Authoritys prior approval for said proposed contractor

Notwithstanding the foregoing and without otherwise limiting the generality thereof the Lessees

obligations hereunder shall extend to and include cleaning of the supply and exhaust louvers on the

Premises To the extent necessary for the Lessee to have the benefit of any warranties and guarantees

under existing contracts covering items and systems identified in this paragraph in fulfilling its

obligations hereunder and on condition that such contracts permit it and the Port Authoritys interests

are not adversely affected in any way and to any extent the Port Authority shall enable the Lessee to

have recourse to such warranties and guarantees

Drainage and Exhaust Without in any way limiting the Lessees other

obligations under this Agreement the Lessee shall supply replace install repair maintain and keep

clean all grease traps in all drainage pipes exclusively used in operations at the Premises whether such

pipes are located on the Premises or elsewhere at the Terminal The Lessee shall also keep clean

repair and maintain other than structurally all kitchen exhaust ducts including the replacement of all

filters where such ducts are exclusively used by it in such operations and whether such ducts are

located on the Premises or elsewhere at the Terminal As part of the Lessees maintenance

responsibilities the hood and ventilation system servicing the Premises shall be cleaned and

maintained from inside the unit through the ductwork to the roof top fan on monthly basis and at

the Lessees sole cost and expense Written documentation of this work shall be supplied to the Port

Authority on or before the seventh 7th day of each calendar month relating to servicing during the

preceding calendar month In addition should any corrective work be necessary for any portion of

the hood and ventilation system the Lessee shall be responsible for the immediate repair and costs

therefor whether such repair is required inside the unit or outside the unit

Other Governmental Actions 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 or to any occupants or users thereof or to the structure

or building of which the Premises form part including but not limited to any rent or charge for the

use of the sewer systems the Lessee shall at the option of the Port Authority exercised at any time

and from time to time by notice to the Lessee pay in accordance with 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 or the airline lessee as required

Washrooms The Lessee shall be furnished without additional charge non
exclusive toilet and washroom facilities for the employees of the Lessee if toilet and washroom
facilities are not part of the Premises

Section 16 Construction by the Lessee

Except as hereinafter expressly provided the Lessee shall not erect any

structures make any improvements or do any other construction work on the Premises or elsewhere
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at the Terminal or alter modify or make additions improvements or repairs to or replacements of

any structure now existing or built at any time during the letting or install any fixtures other than

trade fixtures removable without material injury to the freehold any such damage to be immediately

repaired .by the Lessee without the prior written consent of the Port Authority In the event any

construction improvement alteration modification addition repair or replacement is made without

such written approval of the Port Authority then upon notice given at any time during the letting or

within sixty 60 days after expiration or termination of the term of the letting the Lessee will remove

the same or at the option of the Port Authority cause the same to be changed to the satisfaction of

the Port Authority In case of any failure on the
part

of the Lessee to comply with such notice the

Port Authority may effect the removal or change and the Lessee shall pay the cost thereof to the Port

Authority on demand

In the event that Item of Exhibit provides that the Lessee is required or
is permitted to build structure or make repairs alterations improvements or additions to the

Premises the structure repairs alterations improvements or additions described in the said Item

shall be built or made strictly in accordance with the following terms and conditions

The Lessee shall to the extent allowed under the law be the insurer

of the Port Authority its Commissioners officers agents and employees against the following

distinct and several risks whether they arise from the acts or omissions of the Lessee of the Port

Authority its Commissioners officers agents and employees or of third persons or from acts of God

or of the public enemy or otherwise excepting only risks which result solely from affirmative

willful acts done by the Port Authority subsequent to the commencement of the work of construction

repair alteration improvement or addition

The risk or loss or damage to all such required repairs

alterations additions improvements or structures prior to the completion thereof In the event of

such loss or damage the Lessee shall forthwith repair replace and make good the work without cost

to the Port Authority

ii The risk of death injury or damage direct or consequential

to the Port Authority its Commissioners officers agents and employees and to its or their property

arising out of or in connection with the performance of the work The Lessee shall indemnify the Port

Authority its Commissioners officers agents and employees for all such deaths injuries and

damages and for all loss suffered by reason thereof

iii The risk of claims and demands just or unjust by third

persons against the Port Authority its Commissioners officers agents and employees arising or

alleged to arise out of the performance of the work The Lessee shall indemnify the Port Authority

its Commissioners officers agents and employees against and from and shall reimburse the Port

Authority for costs or expenses incurred by it in connection with the defense settlement or

satisfaction of all such claims and demands

All work done pursuant to this Section shall be done in accordance

with drawings and specifications to be submitted to and approved by the Chief Engineer of the Port

Authority prior to the commencement of the work shall be done to his satisfaction and shall be

subject to his inspection during the progress of such work and after completion thereof and the

Lessee shall re-do or replace at its own expense any work not approved by the said Chief Engineer

Unless otherwise expressly provided herein all workmanship and materials are required to be first

class

The Lessee shall pay all claims lawfully made against it by its

contractors subcontractors materialmen and workmen and all claims lawfully made against it by

other third persons arising out of or in connection with or because of the performance of the work and

shall cause its contractors and subcontractors to pay all such claims lawfully made against them
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The Lessee shall procure and maintain comprehensive public

liability insurance or if the work is to be done by an independent contractor the Lessee shall
require

such contractor to procure and maintain such insurance in the name of the contractor in either case in

limits not lower than those set forth for such categories of insurance in Item of Exhibit

As soon as such structure repair alteration improvement or addition

shall have been completed to the satisfaction of the Chief Engineer of Port Authority then subject to

the provisions of the following subdivision title thereto shall immediately and without execution

of any further instrument vest in the Port Authority and every said structhre and all such repairs

alterations improvements or additions shall thereupon become and thereafter be part of the Premises

said vesting of title does not apply to Lessees movable trade fixtures and other items of Lessees

personal property

The Port Authority shall have the option exercisable by notice delivered on

or before date sixty 60 days after expiration cancellation or termination hereof to require the

Lessee to remove any or all such structures alterations improvements or additions and to restore the

Premises to the condition thereof prior to the construction or installation thereof In the event of

failure on the
part

of the Lessee so to remove and restore the Port Authority may do so and the

Lessee shall pay the cost thereof to the Port Authority on demand

Section 17 Injury and Dama2e to Person or Property

The Port Authority shall not be liable to the Lessee or to any person for injury or
death to any person or persons whomsoever or damage to any property whatsoever at any time in the

Premises or elsewhere in the Terminal including but not limited to any such injury death or damage
from falling material water rain hail snow gas steam and/or electricity whether the same may
leak into or fall issue or flow from any part of the Terminal or from any other place or quarter

Section 18 Additional Rent and Char2es

If the Port Authority has paid any sum or sums or has incurred any obligation

or expense including without limitation payments to third persons and internal Port Authority costs

and expenses which the Lessee has agreed to pay or reimburse the Port Authority for or if the Port

Authority is required or elects to pay any sum or sums or incurs any obligation or expense including
without limitation payments to third persons and internal Port Authority costs and expenses by
reason of the failure neglect or refusal of the Lessee to perform or fulfill any one or more of the

conditions covenants or agreements contained in this Agreement or as result of an act or omission

of the Lessee contrary to the said conditions covenants and agreements the Lessee agrees to pay the

sum or sums so paid or the expense so incurred including all interest costs damages and penalties
and the same may be added to any installment of rent thereafter due hereunder and each and every
part of the same shall and become additional rent recoverable by the Port Authority in the same
manner and with like remedies as if it were originally part of the Basic Rental or if there is no Basic

Rental as part of the Percentage Rental all as set forth in the Section of this Agreement entitled

Rental

For all purposes under this Section and in any suit action or proceeding of

any kind between the parties hereto any receipt showing any payment of sum or sums by the Port

Authority for any work done or material furnished shall be prima facie evidence against the Lessee

that the amount of such payment was necessary and reasonable Should the Port Authority elect to

use its own operating and maintenance staff in making any repairs replacements and/or alterations

and to charge the Lessee With the cost of same any time
report of any employee of the Port Authority

showing hours of labor or work allocated to any such repair replacement and/or alteration or any
stock requisition of the Port Authority showing the issuance of materials for use in the performance
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thereof shall likewise be prima facie evidence against the Lessee that the amount of such charge was

necessary and reasonable

Section 19 Application of Payments Accord and Satisfaction

All payments received by the Port Authority shall be credited and be deemed to be on

account of the rentals and other charges then first due No statements or endorsements on any check

or any letter accompanying any check or payment of rentals or other charges shall be deemed an

accord and satisfaction of any debt or obligation of the Lessee hereunder The Port Authority

reserves the
right to accept any check or payment without prejudicing in any way the Port Authoritys

right to recover the balance of any and all rentals and other charges due from the Lessee after receipt

of any such check or payment or to pursue any other remedy provided herein or by law

Section 20 Ri2hts of Entry Reserved

The Port Authority by its officers employees agents representatives and

contractors shall have the right at all reasonable times to enter upon the Premises for the purpose of

inspecting the same for observing the performance by the Lessee of its obligations under this

Agreement and for the doing of any act or thing which the Port Authority may be obligated or have

the right to do under this Agreement or otherwise

Without limiting the generality of the foregoing the Port Authority by its

officers employees representatives and contractors shall have the right for the benefit of the Lessee

or for the benefit of others at the Terminal to maintain existing and future utilities systems or

portions thereof on the Premises including therein without limitation thereto systems for the supply

of heat water hot and cold gas electricity and fuel and for the furnishing of fire-protection sprinkler

sewerage drainage air-conditioning telephone telegraph tele-register pneumatic-tube dispatch and

intercommunication services and to maintain elevator and escalator systems including lines pipes

mains wires conduits and equipment connected with or appurtenant to all such systems and to enter

upon the Premises at all reasonable times to make such repairs alterations and replacements as may
in the opinion of the Port Authority be deemed necessary or advisable and from time to time to

construct or install over in under or through the Premises new lines pipes mains wires conduits

and equipment provided however that such repair alteration replacement or construction shall not

unreasonably interfere with the use of the Premises by the Lessee

Nothing in this Section shall be or be deemed construed to impose upon the

Port Authority any obligation to construct or maintain or to make repairs replacements alterations or

additions or shall create any liability for any failure so to do

At any time and from time to time during ordinary business hours within the

six months next preceding the expiration of the
letting the Port Authority by its agents and

employees whether or not accompanied by prospective lessees occupiers or users of the Premises
shall have the right to enter thereon for the purpose of

exhibiting and viewing all parts of the same
and during such six-month period for Port Authority may place and maintain on the Premises the

usual To Let signs which signs the Lessee shall permit to remain without molestatIon

If during the last month of the letting the Lessee shall have removed all or

substantially all the Lessees property fromthe Premises the Port Authority may immediately enter

and alter renovate and redecorate the Premises

The exercise of any or all of the foregoing rights by the Port Authority or

others shall not be or be construed to be an eviction of the Lessee nor be made the grounds for any
abatement of rental or any claim or demand for damages consequential or otherwise
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Section 21 Condemnation

In any action or proceeding instituted by any governmental agency or

agencies for the taking for public use of any interest in all or any part of the Premises the Lessee

shall not be entitled to assert any claim to any award or part thereof made or to be made therein or to

institute any action or proceeding or to assert any claim against such agency or agencies or against the

Port Authority for or on account of any such taking except the possible claim to an award for loss of

fixtures furnished and installed by the Lessee and for the purpose of such possible claim alone title

to such fixtures shall revert to the Lessee it being understood and agreed between the Port Authority

and the Lessee that except for the possible claim to an award for loss of fixtures the Port Authority

shall be entitled to all the compensation or awards made or to be made or paid for any such taking

free of any claim or right of the Lessee

In the event of taking of the entire Premises by any governmental agency or

agencies then this Agreement shall be cancelled and the letting shall as of the date possession is

taken from the Port Authority by such agency or agencies cease and determine in the same manner
and with the same effect as if the term of the letting had on that date expired

In the event of taking by any governmental agency or agencies of part of

the Premises then the letting as to such part only shall as of the date possession thereof is taken from

the Port Authority by such agency or agencies cease and determine and the rentals thereafter to be

paid by the Lessee to the Port Authority shall if so provided in Item of Exhibit be abated from

and after the date of such taking

Notwithstanding the provisions of this Section 21 the Lessee shall not be

prevented thereby from making possible claim against the condemning party for an award for

moving expenses or for trade fixtures owned or installed by Lessee if such claim is then allowed

by law ii such claim is then allowed by the Port Authoritys lease with the City of Newark
described in the Section of this Agreement entitled Basic Lease if applicable and iiisuch award

is made separately from the award to the Port Authority and will not reduce the amount thereof this

provision shall not be deemed representation by the Port Authority of the validity or legality of any
such claim

Section 22 Assignment and Subleasin2

Definitions The following terms shall have the respective meanings set forth below

Assignment shall mean any sale conveyance transfer exchange

mortgage assignment or other disposition of all or any portion of the Lessees interest in this

Agreement or the leasehold estate created hereby whether directly or indirectly or by

operation of law or otherwise

Sublease shall mean any sublease including sub-sublease or any further

level of subletting and any occupancy license franchise or concession agreement applicable

to the Premises or any portion thereof

Transfer shall mean the transfer sale assignment pledge hypothecation

or other disposition of any interest in the Lessee or in any direct or indirect constituent entity

of the Lessee where such disposition whether by itself or cumulatively with other

transactions directly or indirectly produces any change in the direct or indirect Control as
defined in the definition of Affiliate of the Lessee and shall include but not be limited to

the sale assignment redemption or transfer of outstanding stock of or membership interest

in respectively any corporation or any limited liability Łompany that is the Lessee or that is

the general partner of any partnership that is the Lessee the issuance of additional stock
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or membership interest in respectively any corporation or limited liability company that is

the Lessee or that is the general partner of any partnership that is the Lessee and the sale

assignment redemption or transfer of any general or limited partners interest in or the

admission of new partner to partnership that is the Lessee or that is general or limited

partner of any partnership that is the Lessee

No Assignment Transfer or Sublease without Consent The Lessee shall not effect

or permit any Assignment Transfer or Sublease without the prior written consent of the Port

Authority

Unauthorized Transactions Null and Void Any Sublease Assignment or Transfer

including without limitation any sale assignment transfer mortgage pledge hypothecation

encumbrance or disposition of the Premises or of the rents revenues or any other income from the

Premises or this Agreement or any part hereof or any license or other interest of the Lessee herein

not made in accordance with the provisions of this Agreement shall be null and void ab initio and of

no force or effect

Port Authoritys Right to Collect Rent If without the prior written consent of the

Port Authority the Lessee effects any Assignment Transfer or Sublease or if the Premises are

occupied by anybody other than the Lessee the Port Authority may collect rent from any assignee
sublessee or anyone who claims right under this Agreement or letting or who occupies the Premises

and the Port Authority shall apply the net amount collected to the rental herein reserved but no such

collection shall be deemed waiver by the Port Authority of the covenants contained in paragraphs

and of this Section or an acceptance by the Port Authority of any such assignee sublessee

claimant or occupant as Lessee nor release of the Lessee by the Port Authority from the further

performance by the Lessee of the covenants contained herein

Continuing Application of Consent Requirement Any consent granted by the Port

Authority to any Assignment Transfer or Sublease pursuant to the provisions hereof shall not be

construed or deemed to release relieve or discharge the Lessee or any other person claiming any
right title or interest in this Agreement from the requirement of obtaining the prior written consent of

the Port Authority with respect to any other Assignment Transfer or Sublease

Use of Premises The Lessee shall not use or permit any person to use the Premises

or any portion thereof for any purpose other than the purposes stated in the Section hereof entitled

Rights of Use by the Lessee Except as provided in this Agreement or otherwise permitted in

writing by the Port Authority the Lessee shall not permit the Premises to be used or occupied by any
person other than its own officers employees contractors and representatives

Section 23 Termination

If any one or more of the following events of default shall occur that is to

say

The Lessee shall fail duly and punctually to pay the rentals or to

make any other payment required hereunder when due to the Port Authority

The Lessee shall become insolvent or shall take the benefit of any

present or future insolvency statute or shall make general assignment for the benefit of creditors or
file voluntary petition in bankruptcy or petition or answer seeking an arrangement or its

reorganization or the readjustment of its indebtedness under the federal bankruptcy laws or under any
other law or statute of the United States or of any State thereof or consent to the appointment of

receiver trustee or liquidator of all or substantially all its property or
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By order or decree of court the Lessee shall be adjudged bankrupt

or an order shall be made approving petition filed by any of the creditors or if the Lessee is

corporation by any of the stockholders of the Lessee seeking its reorganization or the readjustment

of its indebtedness under the federal bankruptcy laws or under any law or statute of the United States

or of any State thereof or

petition under any part of the federal bankruptcy laws or an action

under any present or future insolvency law or statute shall be filed against the Lessee and shall not be

dismissed within thirty 30 days after the filing thereof or

The letting hereunder or the interest or estate of the Lessee under this

Agreement shall be transferred to pass to or devolve upon by operation of law or otherwise any
other person firm or corporation or

The Lessee if corporation shall without the prior written approval

of the Port Authority become possessor or merged corporation in merger constituent

corporation in consolidation or corporation in dissolution or

The Lessee is or the Lessees collectively are doing business as or

constitute co-partnership and the said
co-partnership shall be dissolved as the result of any act or

omission of its
co-partners or any of them or by operation of law or the order or decree of any court

having jurisdiction or for any other reason whatsoever or

By or pursuant to or under authority of any legislative act resolution

or rule or any order or decree of any court or governmental board agency or officer having

jurisdiction receiver trustee or liquidator shall take possession or control of all or substantially all

of the property of the Lessee and such possession Or control shall continue in effect for period of

fifteen 15 days or

Any type of strike or other labor activity is directed against the

Lessee at the Terminal resulting in picketing or boycott for period of at least forty-eight 48 hours

which in the opinion of the Port Authority adversely affects or is likely adversely to affect the

operation of the Terminal or the operations of other Lessees or licensees thereat whether or not the

same is due to the fault of the Lessee and whether caused by the employees of the Lessee or by
others or

10 Any lien is filed against the Premises because of any act or omission

of the Lessee and is not removed within ten 10 days or

11 The Lessee shall voluntarily abandon desert vacate or discontinue

its operations in the Premises or

12 The Lessee shall fail to keep perform and observe each and every
other promise covenant and agreement set forth in this Agreement on its part to be kept performed or

observed within ten 10 days after receipt of notice of default thereunder from the Port Authority

except where fulfillment of its obligation requires activity over period of time and the Lessee shall

have commenced to perform whatever may be required for fulfillment within ten 10 days after

receipt of notice and continues such performance without interruption except for causes beyond its

control

then upon the occurrence of any such event or at any time thereafter the continuance thereof the Port

Authority may by five days notice terminate the letting and the rights of the Lessee hereunder
such termination to be effective upon the date specified in such notice Such right of termination and

the exercise thereof may be and operate as conditional limitation
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If any of the events enumerated in subdivision of this Section shall occur

prior to the letting the Lessee shall not be entitled to enter into possession of the Premises and the

Port Authority upon the occurrence of any such event or at any time thereafter during the continuance

thereof by twenty-four hours notice may cancel the interest of the Lessee under this Agreement such

cancellation to be effective upon the datespecified in such notice

No acceptance by the Port Authority of rentals fees charges or other

payments in whole or in
part for any period or periods after or during the continuance of breach or

default of any of the terms covenants and conditions to be performed kept or observed by the Lessee

shall be deemed waiver of any right on the part of the Port Authority to terminate the letting nor

shall the same constitute waiver of any such breach or default

No waiver by the Port Authority of any breach or default on the
part of the

Lessee in performance of any of the terms covenants or conditions hereof to be performed kept or

observed by the Lessee shall be or be construed to be waiver by the Port Authority Of any other or

subsequent default in performance of any of the said terms covenants and conditions No failure by
the Port Authority to insist upon the strict performance of terms covenants or conditions of this

Agreement or to exercise any right or remedy consequent upon breach or default thereof and no

extension supplement or amendment of this Agreement during or after breach thereof unless

expressly stated to be waiver shall constitute waiver of any such breach or default of the said

terms covenants or conditions No terms covenant or condition of this Agreement to be performed

or complied with by the Lessee and no breach or default thereof shall be waived altered or modified

except by written instrument executed by the Port Authority

The rights of termination described above shall be in addition to any other

rights of termination provided in this Agreement and in addition to any rights and remedies that the

Port Authority would have at law or in equity consequent upon any breach of this Agreement by the

Lessee and the exercise by the Port Authority of any right of termination shall be without prejudice

to any other such rights and remedies The Lessee particularly acknowledges that as part
of said

equitable rights and remedies the Port Authority shall be entitled to restrain by injunction any
violation or attempted or threatened violation of any covenants conditions or other provisions of this

Agreement

Section 24 Ri2ht of Re-entry

The Port Authority shall as an additional remedy upon the giving of notice of

termination as provided in the Section of this Agreement entitled Termination have the right to re
enter the Premises and every part thereof upon the effective date of termination without further notice

of any kind and may regain and resume possession either with or without the institution of summary
or any other legal proceedings or otherwise Such re-entry or regaining or resumption of possession

however shall not in any manner affect alter or diminish any of the obligations of the Lessee under

this Agreement and shall in no event constitute an acceptance of surrender

Section 25 Waiver of Redemption

The Lessee hereby waives any and all rights to recover or regain possession of the

Premises and all rights of redemption granted by or under any present or future law in the event it is

evicted or dispossessed for any cause or in the event the Port Authority obtains possession of the

Premises in any lawful manner

Section 26 Survival of the Obligations of the Lessee

In the event that the
letting shall have been terminated in accordance with

notice of termination as provided in the Section of this Agreement entitled Termination or the
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interest of the Lessee cancelled pursuant thereto or in the event that the Port Authority has re-entered

regained or resumed possession of the Premises in accordance with the provisions of the Section of

this Agreement entitled Right of Re-entry all the obligations of the Lessee under this Agreement
shall survive such termination or cancellation re-ently regaining or resumption of possession and

shall remain in full force and effect for the full term of this Agreement and the amount or amounts of

damages or deficiency shall become due and payable to the Port Authority to the same extent at the

same time or times and in the same manner as if no termination cancellation re-entry regaining or

resumption of possession had taken place The Port Authority may maintain separate actions each

month to recover the damage or deficiency then due or at its option and at any time may sue to

recover the full deficiency less the proper discount for the entire unexpired term

The amount of damages for the period of time subsequent to termination or

cancellation or re-entry regaining or resumption of possession shall be the sum of the following

on account of the Lessees basic rental obligation the amount of the

total of all annual basic rentals less the installments thereof payable prior to the effective date of

termination except that the credit to be allowed for the installment payable on the first day of the

month in which the termination is effective shall be prorated for the
part of the month the letting

remains in effect on the basis of 30-day month

on account of the Lessees percentage rental obligation in the event

that basic rental is also reserved under this Agreement an amount equal to the percentage stated in

Item of Exhibit applied to the amount of Gross Receipts in excess of the annual exemption

amount or amounts which Gross Receipts would have been received by the Lessee during the

balance of the term if there had been no termination or cancellation or re-entry regaining or

resumption of possession and for the purpose of calculation hereunder the said amount of Gross

Receipts shall be derived by multiplying the number of days in the balance of the term originally

fixed by the Lessees average daily Gross Receipts ii the average daily Gross Receipts shall be the

total actual Gross Receipts of the Lessee during that
part of the effective period of the letting

including all annual periods falling within the effective period in which the abatement was in effect

divided by the number of days included in such
part

of the effective period iii the annual exemption

amount for any period of less than year shall be the product of the original annual exemption

amount multiplied by fraction the numerator of which shall be the number of days from the

effective date of termination to the end of the annual period and the denominator shall be 365

on account of the Lessees percentage rental obligation in the event

that no basic rental is reserved under this Agreement an amount equal to the percentage stated in

Item of Exhibit applied to the amount of Gross Receipts which would have been received by the

Lessee during the balance of the term if there had been no termination or cancellation or re-entry

regaining or resumption of possession and for the purpose of calculation hereunder the said

amount of Gross Receipts shall be derived by multiplying the number of days in the balance of the

term originally fixed by the Lessees average daily Gross Receipts and ii the average daily Gross

Receipts shall be the total actual Gross Receipts of the Lessee during that part of the effective period

of the letting including all annual periods falling within the effective period divided by the number
of days included in such

part
of the effective period

the amount of all other unfulfilled monetary obligations of the

Lessee under this Agreement including without limitation thereto all sums constituting additional

rental hereunder and the cost to and expenses of the Port Authority for fulfilling all other obligations

of the Lessee which would have accrued or matured during the balance of the term on the expiration

date originally fixed or within stated time after expiration or termination and

an amount equal to the cost to and the expenses of the Port Authority
in connection with the termination cancellation regaining possession and restoring on failure of the

Lessee to restore and reletting the Premises the Port Authoritys legal expenses including but not
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limited to the cost to the Port Authority of in-house legal services and costs and the Port Authoritys
costs and expenses for the care and maintenance of the Premises during any period of vacancy and

any brokerage fees and commissions in connection with any reletting

It is understood and agreed that the statement of damages under the

preceding subdivision shall not affect or be construed to affect the Port Authoritys right to

damages in the event of termination or cancellation or re-entry regaining or resumption of

possession where the Lessee has not received any actual Gross Receipts under this Agreement

Section 27 Relettin2 by the Port Authority

The Port Authority upon termination or cancellation pursuant to the provisions of the

Section of this Agreement entitled Termination or upon any re-entry regaining or resumption of

possession pursuant to the provisions of the Section of this Agreement entitled Right of Re-entry
may occupy the Premises or may relet the Premises and shall have the right to permit any person
firm or corporation to enter upon the Premises and use the same Such reletting may be of

part only
of the Premises or of the Premises or part thereof together with other space and for period of

time the same as or different from the balance of the term hereunder remaining and on terms and

conditions the same as or different from those set forth in this Agreement The Port Authority shall

also upon termination or cancellation pursuant to the provisions of the Section of this Agreement
entitled Termination or upon its re-entry regaining or resumption of possession pursuant to the

provisions of the Section of this Agreement entitled Right of Re-entry have the right to repair or to

make structural or other changes in the Premises including changes which alter the character of the

Premises and the suitability thereof for the purposes of the Lessee under this Agreement without

affecting altering or diminishing the obligations of the Lessee hereunder In the event either of any
reletting or of any actual use and occupancy by the Port Authority the mere right to use and occupy
not being sufficient however there shall be credited to the account of the Lessee against its survived

obligations hereunder any net amount remaining after deducting from the amount actually received
from any lessee licensee permittee or other occupier in connection with the use of the said Premises

or portion thereof during the balance of the letting as the same is originally stated in this Agreement
or from the market value of the occupancy of such portion of the Premises as the Port Authority may
during such period actually use and occupy all expenses costs and disbursements incurred or paid
by the Port Authority in connection therewith No such reletting shall be or be construed to be an

acceptance of surrender

Section 28 Thirty Day Termination

The Port Authority shall have the right to terminate this Agreement and the

letting hereunder without cause at any time on thirty 30 days notice to the Lessee In the event of
termination pursuant to this Section this Agreement and the letting hereunder shall cease and expire
as if the effective date of termination stated in the notice were the date originally stated herein for the

expiration of this Agreement

The Lessee is obligated by this Agreement to furnish and install all fixtures

and equipment and make all improvements in the Premises necessary or proper for its operations
hereunder In the event of termination by the Port Authority under this Section the Port Authority
shall pay the Lessee pro rata share of the Lessees cost in supplying and

installing such fixtures and

equipment and making all such improvements excluding any replacements thereof The cost and the

pro rata share thereof shall be ascertained as stated in Item of Exhibit provided however that
tender of payment of said prorated cost by the Port Authority to the Lessee shall not be prerequisite to
the exercise of the right of termination under this Section On the payment by the Port Authority of
said prorated cost and any interest due thereon all fixtures equipment and improvements including
replacements furnished by the Lessee in the Premises and all interest of the Lessee therein which have
not already become the property of the Port Authority shall be and become the property of the Port
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Authority and the Lessee shall execute any and all instruments necessary to transfer title to any such

interest provided however that the Port Authority may by notice relinquish its right to any such

fixtures equipment or improvements and the provisions of the Sections of this Agreement Sales and

Services by the Lessee and Surrender respectively

Section 29 Remedies to Be Non-exclusive

All remedies provided in this Agreement shall be deemed cumulative and additional

and not in lieu of or exclusive of each other or of any other remedy available to the Port Authority at

law or in equity and the exercise of any remedy or the existence herein of other remedies or

indemnities shall not prevent the exercise of any other remedy

Section 30 Surrender

The Lessee covenants and agrees to yield and deliver peaceably to the Port

Authority possession of the Premises on the date of the cessation of the letting whether such

cessation be by termination expiration or otherwise promptly and in good condition and all of the

Premises shall be free and clear of all liens encumbrances and security interests and of any rights of

any sublessees or other occupants of the Premises

Subject to the provisions of the Sections of this Agreement entitled Sales

and Services by the Lessee and Thirty Day Termination respectively the Lessee shall have the

right at any time during the letting to remove its equipment inventories removable fixtures and other

personal property from the Premises If the Lessee shall fail to remove its property on or before the

termination or expiration of the letting the Port Authority may remove such property to public

warehouse for deposit or retain the same in its own possession and sell the same at public auction

the proceeds of which shall be applied first to the expenses of removal storage and sale second to

any sums owed by the Lessee to the Port Authority with any balance remaining to be paid to the

Lessee if the expenses of such removal storage and sale shall exceed the proceeds of sale the Lessee

shall pay such excess to the Port Authority upon demand

Section 31 Acceptance of Surrender of Lease

No agreement of surrender or to accept surrender shall be valid unless and until the

same shall have been reduced to writing and signed by the duly authorized representatives of the Port

Authority and of the Lessee Except as expressly provided in this Section neither the doing of nor

any omission to do any act or thing by any of the officers agents or employees of the Port Authority

shall be deemed an acceptance of surrender of the letting or of this Agreement

Section 32 ReQuirement of Security Deposit

Upon the execution of this Agreement by the Lessee and delivery thereof to

the Port Authority the Lessee shall deliver to the Port Authority as security for the full faithful and

prompt performance of and compliance with on the part of the Lessee all of the terms provisions

covenants and conditions of this Agreement on its part to be fulfilled kept performed or observed
clean irrevocable letter of credit issued by 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 Fourteen

Thousand Dollars and No Cents $14000.00 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 under this Agreement and for period of not less than six months thereafter such

continuance may be by provision for automatic renewal or by substitution of subsequent clean and

irrevocable satisfactory letter of credit If requested by the Port Authority said letter of credit shall be
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Section 35 Lettin2 Postponed

The Lessee recognizes that at the time of execution of this Agreement the Premises

may be occupied by another or may be under construction alteration or improvement by the Port

Authority or that the Port Authority may intend to do or make such construction alteration or

improvement and that as result the Premises may not be ready for occupancy on the commencement

date stated in the Section of this Agreement entitled Term In the event that the Premises are not

ready for occupancy on said commencement date the term of the letting under this Agreement shall

commence on date designated by the Port Authority on ten 10 days notice to the Lessee but not

later than the date stated in Item of Exhibit and in the event that the commencement date shall

be postponed hereunder then the expiration date as stated in said Section shall also be postponed by

period of time equivalent to the period intervening between the commencement date stated in said

Section and the actual commencement date as designated pursuant to this Section In the event that

the Premises are not ready for occupancy on or before the date stated in Item of Exhibit then this

Agreement shall be cancelled and each party shall release and does hereby release the other party of

and from any and all claims or demands based on this Agreement or any breach or alleged breach

thereof Nothing contained in this Section shall impose or shall be cOnstrued to impose on the Port

Authority any obligation to perform construction or make alterations or improvements

Section 36 Chan2es in the Terminal

The Port Authority shall have the right at any time and from time to time prior to and

during the letting in the interest of the efficient operation of the Terminal to close move or alter any

common way in the Terminal including but not limited to entrances exits passages halls corridors

aisles stairways elevators or escalators or to restrict or change the traffic on or through any such

common way and no such action by the Port Authority shall release the Lessee from any of its

obligations under this Agreement

Section 37 Notices

Except where expressly required or permitted herein to be oral all notices

directions requests consents and approvals required to be given to or by either party shall be in

writing and all such notices and requests shall be personally delivered to the duly designated

officer or representative of such party or delivered to the office of such officer or representative

during regular business hours or ii forwarded to him or to the party at such address by certified or

registered United States mail postage prepaid return receipt requested or iiiforwarded to him or to

the party at such address by expedited prepaid delivery service either commercial or United States

Postal Service with proof of delivery or attempted delivery required in the case of ii or iii
above Said designated officer or representative of the Port Authority and the Lessee and their

respective officers shall be as set forth in this Agreement

The Lessee shall from time to time designate in writing an office within the

Port of New York District and an officer or representative whose regular place of business is at such

office upon whom notices and requests may be served Until further notice the Lessee designates its

representative named on the first page of this Agreement as its representative upon whom notices and

requests may be served and its address given on the first page of this Agreement as its office where

notices and request may be served The Port Authority hereby designates its Executive Director as

its representative upon whom notices and requests may be served and its office at 225 Park Avenue

South New York New York 10003

notice shall be deemed to have been given in the case of hand delivery at

the time of delivery or refusal to accept delivery in the case of registered or certified mail or

expedited prepaid delivery upon delivery or refusal to accept delivery or in the event of failure to

delivery by reason of changed address of which no notice was given or refusal to accept delivery as
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Section 41 Construction and Application of Terms

Wherever in this Agreement third person singular neuter pronoun or

adjective is used referring to the Lessee the same shall be taken and understood to refer to the

Lessee regardless of the actual gender or number thereof

Whenever in this Agreement the Lessee is placed under an obligation or

covenants to do or to refrain from or is prohibited from doing or is entitled or privileged to .do any
act or thing the following shall apply

If the Lessee is corporation its obligations shall be performed or its

rights or privileges shall be exercised only by its officers and employees or

If the Lessee is an unincorporated association or business or

Massachusetts trust the obligation shall be that of its members or trustees as well as of itself and

shall be performed only by its members or trustees and officers and employees and the rights or

privileges shall be exercised only by its members or trustees and its officers and employees or

If the Lessee is co-partnership the obligation shall be that of its

partners and shall be performed only by its
partners

and employees and the rights or privileges shall

be exercised only by its partners and employees or

If the Lessee is an individual the obligations shall be that of himself

or herself and shall be performed only by himself or herself and his or her employees and the

rights or privileges shall be exercised only by himself or herself and his or her employees or

if the Lessee is limited liability company by the Lessee acting only

through the medium of its members managers and employees

None of the privileges of paragraph above shall be taken to alter amend

or diminish any obligation of the Lessee assumed in relation to its invitees customers agents

representatives contractors or other persons firms or corporations doing business with it

In the event that more than one individual or other legal entity are the Lessee

under this Agreement then and in that event each and every obligation under this Agreement shall be

the joint and several obligation of each such individual or other legal entity

The Lessees representative hereinbefore specified or such substitute as the

Lessee may hereafter designate in writing shall have full authority to act for the Lessee in connection

with this Agreement and any things done or to be done hereunder and to execute on the Lessees
behalf any amendments or supplements to this Agreement or any extension thereof

The Lessee agrees that any rule of construction to the effect that any

ambiguities in this Agreement are to be resolved against the drafting party shall not be applicable to

the interpretation or construction of this Agreement or any amendments addendums supplements

Exhibits or Schedules hereto

The Section and paragraph headings if any in this Agreement are inserted

only as matter of convenience and for reference and in no way define limit or describe the scope or

intent of any provision hereof

Unless otherwise expressly specified the terms provisions and obligations

contained in the Exhibits and Schedules attached hereto whether there set out in full or as
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amendments of or supplements to provisions elsewhere in the Agreement stated shall have the same

force and effect as if herein set forth in full

If any clause provision or section of this Agreement shall be ruled invalid by

any court of competent jurisdiction the invalidity of such clause provision or section shall not affect

any of the remaining provisions hereof

The fact that certain of the terms and provisions hereunder are expressly

stated to survive the expiration or termination of the letting hereunder shall not mean that those

provisions hereunder which are not expressly stated to survive shall terminate or expire on the

expiration or termination of the letting hereunder and do not survive such termination or expiration

Time is of the essence in the Lessees performance of this Agreement

Notwithstanding the fact that certain references elsewhere in this Agreement to acts required to be

performed by the Lessee hereunder or to breaches or defaults of this Agreement by the Lessee omit

to state that such acts shall be performed at the Lessees sole cost and expense or omit to state that

such breaches or defaults by the Lessee are material unless the context clearly implies to the

contrary each and every act to be performed or obligation to be fulfilled by the Lessee pursuant

hereto shall be performed or fulfilled at the Lessees sole cost and expense and all breaches or

defaults by the Lessee hereunder shall be deemed material The Lessee shall be fully responsible and

liable for the observance and compliance by concessionaries franchisees and licensees of the Lessee

and with all the terms and conditions of this Agreement which terms and conditions shall be

applicable to concessionaires franchisees and licensees as filly as if they were the Lessee hereunder

and failure by concessionaire franchisee or licensee fully to observe and comply with the terms and

conditions of this Agreement shall constitute default by the Lessee Nothing contained in the

preceding sentence shall constitute cOnsent by the Port Authority to any concession subletting or

other arrangement

Section 42 Non-Discrimination

Without limiting the generality of any of the provisions of this Agreement

the Lessee in its operations at the Airport the use of any space or Premises and the exercise of any

privileges under this Agreement shall not on the grounds of race creed color or national origin

discriminate or permit discrimination against any person or group of persons in any manner

whatsoever and shall comply with Part 21 to the Regulations of the Office of the Secretary of

Transportation as it 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 Lessees operations at the Airport whether by reason of agreement between the Port

Authority and the United States Government or otherwise

The Lessee shall include the provisions of paragraph of this Section in

every agreement or concession pursuant to which any person or persons other than the Lessee

operates any facility at the Airport providing services to the public and shall also include therein

provision granting the Port Authority right to take such action as the United States maydirect to

enforce any such covenant Nothing herein shall be or be deemed to grant to the Lessee the right to

make any such agreement or concession

The Lessees noncompliance with the provisions of this Section shall

constitute material breach of this Agreement In the event of such noncompliance the Port

Authority may take any appropriate action to enforce compliance or by giving twenty-four 24
hours notice may terminate this Agreement and the

letting hereunder with the same force and effect

as termination under the Section of this Agreement providing for termination for default by the

Lessee in the performance or observance of any other term or provision of this Agreement or may
pursue such other remedies as may be provided by law and as to any or all of the foregoing the Port

Authority may take such action as the United States may direct
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This Agreement is subject to the requirements of the United States

Department of Transportations regulations 49 CFR Part 23 The Lessee agrees that it will not

discriminate against any business owner because of the owners 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

Lessee 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

The Lessee shall indemni and hold harmless the Port Authority from any
claims and demands of third persons including the United States of America resulting from the

Lessees noncompliance with any of the provisions of this Section and the Lessee shall reimburse the

Port Authority for any loss or expense incurred by reason of such noncompliance

Section 43 Basic Lease

If the Premises are located in the City of Newark the following shall apply

Notwithstanding any other provision of this Agreement this Agreement shall

in any event expire with the expiration or termination of the lease of the Facility from the City of

Newark to the Port Authority under the agreement of lease between the City and the Port Authority

dated October 22 1947 as the same from time to time may have been or may be supplemented or

amended Said agreement dated October 22 1947 has been recorded in the Office of the Register of

Deeds for the County of Essex on October 30 1947 in the Book E-ll0 of Deeds at pages 242 et seq
no greater rights or privileges are hereby granted to the Lessee than the Port Authority has the power
to grant under said agreement as supplemented or amended as aforesaid

The Port Authority has agreed by provision in its said agreement with the

City covering the Facility 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 to do so The Lessee 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 said agreement of lease provision thereto

Unless otherwise directed in writing by the Port Authority the Lessee shall conform to such

enactments ordinances resolutions and regulations insofar as they relate to the operations of the

Lessee at the Facility In the event of compliance with any such enactment ordinance resolution or

regulation on the part of the Lessee acting in good faith commenced after such delivery to the Port

Authority but prior to the receipt by the Lessee of written direction from the Port Authority such

compliance shall not constitute breach of this Agreement although the Port Authority thereafter

notifies the Lessee to refrain from such compliance Nothing herein contained shall release or

discharge the Lessee from compliance with any other provision hereof respecting governmental

requirements

Section 44 Governmental Compliance

In the event that all or any portion of the Premises is
required by the Port Authority to

comply with any present or future governmental law rule regulation requirement order or direction

the Port Authority shall give the Lessee notice that all or any such portion of the Premises is so

required and the Lessee shall deliver all or any such portion of the Premises so required on the date

specified in such notice and if the Lessee does not so deliver the Port Authority may take the same
No such taking or delivery shall be or be construed to be an eviction of the Lessee or breach of this

Agreement In the event that the Lessee has received notice hereunder it shall deliver all or any
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such portion of the Premises so required in the same condition as that required hereunder for the

delivery of the Premises on the cessation of the letting In the event of the taking or delivery of all the

Premises this Agreement and the letting hereunder shall on the day of such taking or delivery cease

and expire as if that day were the date originally stated herein for the expiration of this Agreement

and in the event of the taking or delivery of any portion of the Premises then from and after such

taking or delivery such portion of the Premises shall cease to be part of the Premises hereunder

There shall be an abatement of the rental in the event of any such taking or delivery of portion of the

Premises if so provided in Item of Exhibit

The Lessee understands the Port Authority by its officers employees agents

representatives or contractors or by the Airlines or their contractors or by the furnishers of utilities or

other services to the Premises or to others at the Facility shall have the right to temporarily

discontinue the supply of any of the above services in order to allow repairs alterations changes or

improvements in the Premises or elsewhere at the Facility including all systems for the supply of

services for the benefit of the Lessee or for the benefit of others than the Lessee at the Facility

Nothing contained herein shall be or be deemed construed to impose upon the Port Authority any

obligations to supply any utility or service or to repair alter or make changes or improvements or

shall create any liability upon the Port Authority for any failure to do so

Section 45 Force Majeure

Neither the Port Authority nor the Lessee shall be deemed to be in violation

of this Agreement if it is prevented from performing any of its obligations hereunder by reason of

strikes boycotts labor disputes embargoes shortages of material acts of God acts of the public

enemy acts of superior governmental authority acts of terrorism weather conditions tides riots

rebellion sabotage or any other circumstances for which it is not responsible and which are not within

its control provided however that this provision shall not apply to failures by the Lessee to pay the

rentals specified in the Section of this Agreement entitled Rental and Item of Exhibit annexed

to this Agreement and shall not apply to any other charges or money payments specified in this

Agreement and provided further that except by virtue of the circumstances specifically set forth

hereinabove in this Section this provision shall not prevent either
party from exercising any of its

rights to terminate this Agreement

No abatement diminution or reduction of the rental or other charges payable

by the Lessee shall be claimed by or allowed to the Lessee for any inconvenience interruption

cessation or loss of business or other loss caused directly or indirectly by any present or future law

rule requirement order direction ordinance or regulation of the United States of America or of the

state county or city government or of any other municipal governmental or lawful authority

whatsoever or by priorities rationing or curtailment of labor or materials or by war or any matter or

thing resulting therefrom or by any other cause or causes beyond the control of the Port Authority

nor shall this Agreement be affected by any such causes or conditions

Section 46 Rules and Reu1ations Amendment

If copy of the Rule and Regulations referred to in the Section of this Agreement
entitled Rules and Regulations is not attached to this Agreement then the Port Authority will notify

the Lessee thereof either by delivery of copy or by publication in newspaper published in the Port

of New York District or by making copy available at the office of the Secretary of the Port

Authority No statement or provision in the said Rules and Regulations shall be deemed

representation or promise by the Port Authority that the services or privileges described shall be or

remain available or that the charges prices rates or fees stated therein shall be or remain in effect

throughout the letting all of the same being subject to change by the Port Authority from time to time

whenever it deems change advisable
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Section 47 Non-Liability of Individuals

No Commissioner director officer agent or employee of either party shall be

charged personally or held
contractually liable by or to the other party under any term or provision of

this Agreement or of any supplement modification or amendment to this Agreement or because of

any breach thereof or because of its or their execution or attempted execution

Section 48 Other A2reements

The Lessee shall not by virtue of the execution of this Agreement be released or

discharged from any obligations or liabilities whatsoever under any other agreement it has with the

Port Authority

Section 49 Operating Names

Any name designation or any service mark proposed to be used or displayed

at the Premises or at the Terminal or for the Lessees operations therein shall be approved in advance

in writing by the Port Authority and the Lessee shall have the right to use and display the name
designation or mark only so long as this Agreement is in force and effect If for any reason the

Lessee ceases its operations in the Premises the Lessees right to use such name designation or

service mark shall immediately cease and come to an end and the Port Authority or its designee shall

have the sole right to use such name designation or service mark and the Lessee hereby consents to

such use thereof Any registration or filing by the Lessee with respect to such name designation or

service mark shall indicate the Port Authoritys interest therein and the form thereof shall be approved
in advance by the Port Authority in writing The Lessee agrees to assign and transfer to the Port

Authority any such registration or filing and any other rights in or to the use of such name
designation or service mark promptly upon written request therefor from the Port Authority Nothing
herein contained is intended to apply to the continuing use by the Lessee of its customary name
designation or service mark if any used elsewhere in its operations prior to the making of this

Agreement

The Lessee shall not use or make any reference by advertising or otherwise

to the names The Port Authority of New York and New Jersey Port Authority or any simulation

or abbreviation of any such names or any emblem picture or reproduction of the Facility for any

purpose whatsoever Furthermore the Lessee shall not make use of or originate any material

intended for publication or visual or oral presentation which uses the name Newark Liberty
International Airport without the consent of the Port Authority

Section 50 Labor Disturbances and Labor Harmony

General In connection with its operations at the Airport under this

Agreement the Lessee 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 Lessee recognizes the essential benefit to have continued and full operation of the Airport as

whole and the Terminal as transportation center The Lessee 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 Lessee at the Terminal or against its operations thereat pursuant to this Agreement which
in the opinion of the Port Authority physically interferes with the operation of the Airport the

Terminal or the Premises or ii physically interferes with public access between the Premises 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 danger to the health and safety of users of
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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 terminating this Agreement and

the letting on five days written notice to the Lessee In the event of termination by the Port

Authority hereunder this Agreement and the letting hereunder shall cease and expire on the effective

date of termination stated in the notice with the same force and effect as if such date were the original

expiration date of the letting hereunder

Labor Peace Agreement The Lessee represents that prior to or upon

entering into this Agreement it has delivered to the Port Authority evidence of signed labor peace

agreement in the form attached hereto as Exhibit or in the event Exhibit is inapplicable then

signed officers certification to such effect in the form required by the Port Authority

Employee Retention If the Lessees concession at the Premises 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 Premises the Predecessor Concession the Lessee agrees to offer

continued employment for 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

Lessee at the Premises The foregoing requirement shall be subject to the Lessees commercially

reasonable determination that fewer employees are required at the Premises than were required by the

Predecessor Concession provided however that the Lessee shall retain such staff 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 Lessee documentation of the name date

of hire and employment occupation classification of all employees covered by this provision In the

event the Lessee 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 termination of this Agreement

Applicability of Provision The provisions of this section shall apply to

concession operators which employ ten 10 or more persons at the Premises

Suspension of Lessee Operations In the event of suspension of Lessees

operations pursuant to paragraph above the Lessee shall cease its activities and operations in the

Premises and shall take such steps to secure and protect the Premises as shall be necessary or

desirable The exercise by the Port Authority of the right of suspension hereunder shall not affect or

in any way limit the Port Authoritys rights of termination as set forth elsewhere in this Agreement

Section 51 Finishes and Decoratin by the Lessee

The Port Authority shall deliver each area of the Premises to the Lessee in

their presently existing AS IS condition The Lessee acknowledges that prior to the execution of

this Agreement it has thoroughly examined and inspected the existing Premises and has found the

same to be in good order and repair and has determined the Premises to be suitable for the Lessees

operations hereunder The Lessee agrees to and shall take the Premises in their AS IS condition

and the Port Authority shall have no obligation hereunder for finishing work or preparation of any

portion of the Premises for the Lessees use Nothing contained herein shall be construed to relieve

the Lessee of its obligations under the provisions of the Section of this Agreement entitled Sales and

Services by the Lessee to install in the Premises all necessary or proper equipment or fixtures

required for its
operations in the Premises Subject to the provisions of this Section and those of the

Section of this Agreement entitled Construction by the Lessee the Lessee agrees to and shall

perform at its sole cost and expense all construction and installation work necessary or proper for its

initial occupancy in and operations at the Premises which work is hereinafter sometimes called the

Lessees Work
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The Lessee agrees that in performing the Lessees Work it will incur costs

subject to the limitations and restrictions contained in Item of Exhibit Lessee shall submit on

timely basis to the Port Authority for its -approval an Alteration Application in the form supplied by
the Port Authority and containing such terms and conditions as the Port Authority may include

setting forth in detail and by appropriate plans and specifications the construction and installation

work proposed by the Lessee to modernize refurbish and prepare the Premises for operations
hereunder and the manner of and time periods for performing the same The data to be supplied by
the Lessee shall describe in detail the fixtures and equipment to be installed by the Lessee The
Lessee shall be responsible at its sole expense for retaining all architectural engineering and other

technical consultants and services as may be directed by the Port Authority and for developing

completing and submitting detailed plans and specifications for the Lessees Work The plans and

specifications to be submitted by the Lessee to the Port Authority shall bear the seal of qualified

architect or professional engineer and shall be in sufficient detail for contractor to perform .the

Lessees Work The Lessee shall not engage in any such contractor or permit the use of any
subcontractor unless and until each such contractor or subcontractor has been approved by the Port

Authority The Lessee shall include in any such contract or subcontract such provisions as the Port

Authority may approve or require including without limitation thereto provisions regarding labor

harmony The Lessee shall cause each such contractor and subcontractor to obtain and maintain in

force such insurance coverage and performance bonds as the Port Authority shall specify All the

Lessees Work shall be done in accordance with the said Alteration Application and final plans and

specifications approved by the Port Authority shall be subject to inspection by the Port Authority

during the progress of the Lessees Work and after the completion thereof and the Lessee shall redo

or replace at its own expense any of the Lessees Work not done in accordance therewith Upon
completion of the Lessees Work the Lessee shall supply the Port Authority with certificate signed

by the architect or engineer who sealed the Lessees plans and specifications pursuant to the

provisions of this paragraph certifying that all of the Lessees Work has been performed in

accordance with the approved plans and specifications covering such work and in accordance with the

provisions of this Agreement and the Lessee shall supply the Port Authority with as-built drawings in

form and number requested by the Port Authority

The Lessee shall not commence any portion of the Lessees Work until the

Alteration Application and plans and specifications covering such work have been finally approved

by the Port Authority In the event of any inconsistency between the provisions of this Agreement
and those of the Alteration Application the provisions of this Agreement shall control The Lessee

recognizes that its obligation to pay the rentals for the Premises stated in Item of Exhibit shall

commehce as established pursuant to Item of Exhibit whether or not the Lessees Work is then

completed or whether the Lessee is then conducting public operations in the Premises The Lessee

shall conduct no public operations in the Premises until the Port Authority shall have notified the

Lessee in writing that the Lessees Work has been completed to its satisfaction

The Lessee shall be solely responsible for the plans and specifications used

by it and for the adequacy or sufficiency of such plans specifications and all the improvements

depicted thereon or covered thereby regardless of the consent thereto or approval thereof by the Port

Authority or the incorporation therein of any Port Authority requirements or recommendations The
Port Authority shall have no obligations or liabilities in connection with the performance of the

Lessees Work or the contracts for the performance thereof entered into by the Lessee Any
warranties extended or available to the Lessee in connection with the Lessees Work shall be for the

benefit of the Port Authority as well as the Lessee

Without limiting or affecting any other term or provision of this Agreement
the Lessee shall be solely responsible for the design adequacy and operation of all utility

mechanical electrical communications and other systems installed in the Premises either by the Port

Authority or by the Lessee and shall do all preventive maintenance and make all repairs
replacements rebuilding ordinary or extraordinary structural or non-structural and painting

necessary to keep such systems and all other improvements additions and fixtures finishes and
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decorations made or installed by the Lessee whether the same involves structural or non-structural

work in the condition they were in when made or installed except for reasonable wear which does

not adversely affect the watertight condition or structural integrity of the building or adversely affect

the efficient or proper utilization or appearance of any part of the Premises

Intentionally omitted

Without limiting any of the terms and conditions of this Agreement
the Lessee understands and agrees that it shall put into effect prior to the commencement of any of the

Lessees Work an affirmative action program and minority business enterprise MBE program and

Women-owned Business enterprises WBE program in accordance with the provisions of the

schedule annexed hereto hereby made part hereof and marked Schedule The provisions of

Schedule of this Agreement shall be applicable to the Lessees contractor or contractors and

subcontractors at any tier of construction as well as to the Lessee and the Lessee agrees to include the

provisions of Schedule within all of its construction contracts so as to make such provisions and

undertakings the direct obligation of the construction contractor or contractors and subcontractors at

any tier of construction The Lessee agrees to furnish and agrees to require its contractor contractors

and subcontractors to furnish the Port Authority such data including but not limited to compliance

reports relating to the operation and implementation of the affirmative action MBE and WBE
programs called for hereunder as the Port Authority may request at any time and from time to time

regarding the affirmative action minority business enterprises and women-owned business

enterprises programs of the Lessee and its contractor contractors and subcontractors at any tier of

construction and the Lessee agrees to make and put in effect and agrees to require that its contractor
contractors and subcontractors at any tier of construction make and put into effect such modifications

and additions thereto as may be agreed to by and between the Port Authority and the Lessee pursuant
to the provisions hereof and those of Schedule to effectuate the goals of affinnative action and

minority business enterprise and women-owned business enterprise programs The obligations

imposed on the Lessee under this paragraph and Schedule shall not be construed to impose any

greater requirements on the Lessee than those which may bç imposed on the Lessee under applicable
law

In addition to and without limiting any of the terms and conditions of

this Agreement the Lessee agrees to provide in its contracts and all subcontracts covering the

Lessees Work or any portion thereof that

The contractor shall not discriminate against employees or

applicants for employment because of race creed color national origin sex age disability or marital

status and shall undertake or continue existing programs of affirmative action to ensure that minority

group persons are afforded equal employment opportunity without discrimination Such programs
shall include but not be limited to recruitment employment job assignment promotion upgrading
demotion transfer layoff termination rates of pay or other forms of compensation and selections for

training or retraining including apprenticeships and on-the-job training

ii At the
request of either the Port Authority or the Lessee the

contractor shall
request such employment agency labor union or authorized representative of

workers with which it has collective bargaining or other agreement or understanding and which is

involved in the performance of the contract with the Lessee to furnish 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 contractors obligations hereunder

iii The contractor will state in all solicitations or advertisement
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 and
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iv The contractor will include the provisions of f2i
through f2iiiof this Section in every subcontract or purchase order in such manner that such

provisions will be binding upon each subcontractor or vendor as to its work in connection with the

contract

The term contractor as used herein shall include each contractor

and subcontractor at any tier of construction

The Lessee shall not discriminate against employees or applicants for

employment because of race creed color national origin sex age disability or marital status and

agrees to 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 or retraining including apprenticeship and on-the-job training

In addition to and without limiting any of the foregoing provisions of

this Section and without limiting any other provision of this Agreement or the provisions of

Schedule hereof the Lessee agrees in connection with its continuing operation maintenance and

repair of the Premises or any portion thereof and in connection with every award or agreement for

concessions or consumer services at the
Facility to commit itself to and use good faith efforts

throughout the term of the letting hereunder to implement an extensive program of Affirmative

Action including specific affirmative action
steps to be taken by the Lessee to ensure maximum

opportunities for employment and contracting by minorities and women In meeting such

commitment the Lessee agrees to submit its said extensive Affirmative Action program including the

specific affirmative action steps to be taken by the Lessee to meet its aforesaid commitment within

sixty 60 days after the commencement of the term of the letting hereof to the Port Authority for its

review and approval The Lessee shall incorporate in such program such revisions and changes as the

Port Authority and the Lessee may agree upon from time to time The Lessee agrees throughout the

term of the letting hereunder to document its efforts in implementing such program and agrees to

keep the Port Authority fully advised of the Lessees progress in implementing the program and to

supply to the Port Authority such information data and documentation with respect thereto as the

Port Authority may from time to time and at any time request including but not limited to annual

reports

Minority as used herein shall mean those persons described in

paragraph 1c of Part of Schedule

In the implementation of the provisions of this Section the Port

Authority may consider compliance by the Lessee with the provisions of any federal state or local

law concerning affirmative action and equal employment opportunity which are at least equal to the

requirements of this Section as effectuating the provisions of this Section If the Port Authority
determines that by virtue of such compliance with the provisions of any such federal state or local

law that the provisions hereof duplicate or conflict with such law the Port Authority may waive the

applicability of the provisions of this Section to the extent that such duplication or conflict exists

Nothing herein provided shall be construed as 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

Nothing in this Section shall grant or be deemed to grant to the Lessee the

right to make any agreement or award for concessions or consumer services at the Facility
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Section 52 Affirmative Action

The Lessee assures that it will undertake an affirmative action program as required by

14 CFR Part 152 Subpart 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 The Lessee assures that no person shall be excluded on these grounds from

participating in or receiving the services or benefits of any program or activity covered by this

subpart The Lessee assures that it will require that its covered suborganizations provide assurances

to the Lessee that they similarly will undertake affirmative action programs and that they will require

assurances from their suborganizations as required by 14 CFR Part 152 Subpart to the same
effect

Section 53 Late Char2es

If the Lessee should fail to pay any amount required under this Agreement when due

to the Port Authority including payment of rental utility fees or charges or other charges or fees

then in such event the Port Authority may impose by statement bill or otherwise late charge with

respect to each such unpaid amount for each late charge period herein below described during the

entirety of which such amount remains unpaid each such late charge not to exceed an amount equal

to eight-tenths of one percent .8% 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

period of at least fifteen 15 calendar days except one late charge period each calendar year may be

for 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 Agreement Each late

charge shall be payable immediately upon demand made at any time therefor by the Port Authority
No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid late charge

amount shall be deemed 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 Each

late charge shall be and become additional rent recoverable by the Port Authority in the same manner
and with like remedies as if it were originally part of the rentals as set forth in Item of Exhibit

hereof Nothing in this Section is intended to or shall be deemed to affect alter modify or diminish

in any way any rights of the Port Authority under this Agreement including without limitation the

Port Authoritys rights set forth in the Section of this Agreement entitled Thirty Day Termination
or ii any obligations of the Lessee under this Agreement In the event that any late charge imposed

pursuant to this Section shall exceed legal maximum applicable to such late charge then in such

event each such late charge payable under this Agreement shall be payable instead at such legal

maximum

Section 54 Ethical Standards

The Lessee for itself and on behalf of any Affiliate of the Lessee and as to each

member of the Board of Directors and each officer of the Lessee and/or of such Affiliate hereby
certifies under the penalties applicable to perjury represents warrants and covenants with full

knowledge that the Port Authority will rely hereon in entering into this Agreement that at no time

hereafter including the term of this Agreement shall the Lessee or any Affiliate thereof take any
action with

respect to any employee or former employee of the Port Authority or immediate family
member of either i.e spouse child parent or brother or sister which would constitute breach of

ethical standards under the Code of Ethics and Financial Disclosure dated as of July 18 1994

promulgated by the Port Authority copy of which is available upon request to the Secretary of the

Port Authority offer give or agree to give anything of value either to Port Authority employee
agent job shopper consultant construction manager or other person or firm representing the Port
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Authority or to member of the immediate family i.e spouse child parent brother or sister of

any of the foregoing in connection with the performance by such employee agent job shopper
consultant construction manager or other person or firm representing the Port Authority of duties

involving transactions with the Lessee on behalf of the Port Authority whether or not such duties are

related to this Agreement or any other Port Authority contract or matter or make an offer of

employment or use confidential information in manner prescribed by the said Code of Ethics and

Financial Disclosure Any such conduct shall be deemed material breach of this Agreement As
used herein anything of value shall include but not be limited to any favors such as meals
entertainment transportation other than that contemplated by this Agreement or any other Port

Authority contract etc which might tend to obligate the Port Authority employee to the Lessee or

any parent or Affiliate thereof and gift gratuity money goods equipment services lodging
discounts not available to the general public offers or promises of employment loans or the

cancellation thereof preferential treatment or business opportunity Such term shall not include

compensation contemplated by this Agreement or any other Port Authority contract and iv that

neither the Lessee nor any Affiliate thereof knows of any action the
part of any employee or former

employee of the Port Authority which constitutes breach of said Code of Ethics and Financial

Disclosure and that if it or any parent or other Affiliate of the Lessee comes into such knowledge at

any time hereafter including during the term of this Agreement it shall immediately report the same
to the Port Authority in writing any failure to do so being deemed material breach of this

Agreement

Section 55 Additional Rent Items and Lessee ObIiations

Promotion Fee The Lessee agrees to participate fully with the marketing
and promotional programs for the concession retail and food and beverage included area sponsored

by the Port Authority in the Terminal Commencing as of the second full calendar month in which

the Lessee conducts its operations hereunder the Lessee shall pay as additional rental Promotion
Fee as the Lessees contribution for marketing advertising and promotion programs conducted by or

on behalf of the Port Authority relating to the retail program in the Terminal The Promotion Fee

shall be an amount during the first year of the term which equals one-half of one percent .5% of

the Lessees Gross Receipts during the preceding calendar month and ii during each subsequent

year of the term which equals one-half of one percent .5% of the Lessees annual Gross Receipts for

the annual period in which such promotion fee relates Such amount shall be payable no later than the

15th day following the end of each month The Promotion Fee shall be prorated if necessary in the

same manner as Basic Rental is prorated under this Agreement

The failure of any other lessee or occupant of space within the concession area to

participate in advertising for such concession area or make promotional contributions to the Port

Authority shall not relieve the Lessee of any of its obligations under this Section The Port Authority
shall not be obligated to expend more for marketing and promotional programs than is actually
collected from the Lessee and other concession facility operators in the Terminal The Port Authority
shall have the sole

authority to employ and discharge personnel retain third party independent
contractors and to establish all budgets with

respect to such marketing and promotional programs
The Port Authority reserves the right at any time to terminate its activities in this regard and cease

collecting Promotion Fee contributions from the Lessee and other concession operators for these

activities In such event the Port Authority shall so notif the Lessee in writing and thereafter the

Lessee shall no longer be
obligated to make any further Promotion Fee contributions and any

remaining funds previously contributed as Promotion Fees may be used by the Port Authority to

promote the overall concession program and facilities

Distribution Services and Fee

The Lessee shall at the Lessees sole cost and expense make
deliveries in timely manner to designated area controlled by the Port Authority or its designee in

accordance with the Port Authoritys rules and regulations The Port Authority may at its option
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provide receiving and delivery services to operators in the concession area In such event the Lessee

shall use such service for all of its deliveries to the Terminal and the Premises including but not

limited to delivery of goods from the Lessees off-Airport suppliers to the on-Airport warehouse of

the contractor selected by the Port Authority to provide delivery services and no deliveries of any

items shall be made by any persons or entities directly to the Premises without the prior written

authorization of the Port Authority and if so given the Port Authority shall have the right to revoke

any such authorization at any time in its sole discretion

The Lessee in transferring any merchandise equipment stock or

consumable items within or about the Terminals shall only do so in full compliance with Port

Authority rules regulations and guidelines The same may restrict the time and day of
delivery or the

manner of delivery method of delivery areas of delivery or the person or persons by whom delivery

may be effected The Port Authority may deny access or require any vehicle to be removed for

failure to follow applicable rules regulations and guidelines that may be established by the Port

Authority from time to time

The Lessee shall pay as an annual Distribution Fee the sum of

Thirteen Dollars and No Cents $13.00 per square foot of the Premises to the Port Authority for the

cost of distribution services payable in advance as additional rent hereunder in equal monthly

installments commencing as of the Rental Payment Start Date and continuing during the balance of

the term of the letting hereunder Effective each January this amount shall be adjusted to reflect the

annual adjustment by the Index as described in subsection of this Section 55

Trash Removal The Lessee shall be solely responsible at the Lessees

expense for removal of trash garbage debris and other waste material from the Premises on daily

basis in manner approved by the Port Authority unless the Port Authority elects to provide such

services The Lessee shall contract with the Port Authoritys disposal contractor at the Terminal for

the disposal of its trash garbage debris and other waste material In the event the Port Authority

elects to provide such services the Port Authoritys costs of providing such services shall be

chargeable to and payable by the Lessee as additional rent hereunder on per square foot basis

represented by the square footage of the Premises and such additional rent would be due in equal

monthly installments payable together with the Basic Rental payments to be made hereunder upon
prior written notice from the Port Authority

Food Court Maintenance Fee Not applicable

No Inspection or Audit Rights The Lessee shall not have any inspection or

audit rights of any of the Port Authoritys books and records pertaining to the costs and expenses
which support the fees which may be charged pursuant to this Section and the Lessee hereby

expressly waives any rights whether by statute or otherwise to conduct any such inspection or audit

Concession Meetings The Lessee acknowledges the benefit of regular

meetings with the Port Authority or its designee to discuss matters relating to the retail plan at the

Terminal including but not limited to the business of the Lessee marketing plans for the Terminals

and the Lessee traffic projections customer service techniques and other concession-related matters

The Lessee agrees that it shall attend any meetings convened by the Port Authority or its designee to

discuss such matters whether the same be between the Lessee and the Port Authority or among
multiple concessionaires and the Port Authority and that it shall cause member of its senior

management staff to attend any and all such meetings Similarly the Lessee agrees to fully

participate in and cooperate with the Port Authority or its designee in connection with any customer

service surveys which are conducted on-site at the Terminal and not interfere with obstruct delay or

otherwise hinder the process of taking such surveys arid further filly participate in and cooperate in

connection with training in customer service techniques and other concession-related matters that

may be scheduled or arranged by the Port Authority or its designee from time to time No
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compensation shall be due or paid to the Lessee for its participation or cooperation in connection with

the matters described in this paragraph

Training The Lessee covenants that it shall conduct and complete at least

on an annual basis for itself and its employees training with respect to customer service techniques
and other concession related matters Similarly the Lessee agrees that its frontline sales and

transaction staff shall be required to attend customer service training at least once annually if such

training is offered by the Port Authority or its designee such training to be in addition to and not in

lieu of the Lessees own training programs requirements and obligations

In the event escalations are needed to items of Additional Rental

during the term of the letting the following will be the methodology used for such escalation

Index shall mean the Consumer Price Index for

All Urban Consumers New York-Northern New Jersey-Long Island NY-NJ-CT All Items
unadjusted 1982-84100 published by the Bureau of Labor Statistics of the United States

Department of Labor

Base Period shall mean the calendar month of

November 2008

Adjustment Period shall mean as the context

requires the calendar month of November 2009 and the calendar month of November in each

calendar year which thereafter occurs during the term of this Agreement

Anniversary Date shall mean as the context

requires each January following the Rental Payment Start Date the First Anniversary Date and

each anniversary of such date which thereafter occurs during the term of this Agreement

Annual Index Increase shall mean the percentage
of increase in the Index on each Anniversary Date equal to with respect to the First Anniversary
Date fraction of which the numerator shall be the Index for the Adjustment Period immediately

preceding such Anniversary Date less the Index for the Base Period and the denominator shall be the

Index for the Base Period and with
respect to each Anniversary Date thereafter fraction of

which the numerator shall be the Index for the Adjustment Period immediately preceding such

Anniversary Date less the Index for the next preceding Adjustment Period and the denominator shall

be the Index for such next preceding Adjustment Period for example the Annual Index Increase for

the Anniversary Date that is January 2011 would be fraction of which the numerator is the Index

for November 2010 less the Index for November 2009 and the denominator is the Index for

November 2009

Percentage Increase shall mean with
respect to

each Anniversary Date percentage equal to the Annual Index Increase for that Anniversary Date

ii Commencing on each Anniversary Date and for the period

commencing with such Anniversary Date and continuing through to the day preceding the next

Anniversary Date or the expiration date of the term of the letting under this Agreement as herein

amended as the case may be both dates inclusive in lieu of the Additional Rental set forth herein
the Lessee shall pay escalated Additional Rental as follows

the sum obtained by adding to the item of Additional
Rental set forth herein the product obtained by multiplying such Additional Rental by the Percentage
Increase for such Anniversary Date or

the item of Additional Rental payable immediately
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prior to such Anniversary Date including all amounts included therein as result of prior adjustments
thereof pursuant to the provisions of this paragraph

iii In the event the Index to be used in computing any adjustment
referred to in this paragraph is not available on the effective date of such adjustment the Lessee shall

continue to pay the Additional Rental at the amount then in effect subject to retroactive adjustment at

such time as the specified Index becomes available provided however that the Port Authority may at

its option substitute for such Index the Index for the latest preceding month then published to

constitute the specified Index In the event the United States Consumer Price Index for All Urban
Consumers New York-Northern New Jersey-Long Island NY-NJ-CT All Items unadjusted 1982-

84100 shall hereafter be converted to different standard reference base or otherwise revised or the

United States Department of Labor shall cease to publish the United States Consumer Price Index for

All Urban Consumers New York-Northern New Jersey-Long Island NY-NJ-CT All Items

unadjusted 1982-84100 then for the purposes hereof there shall be substituted for the Index such

other appropriate index or indices properly reflecting changes in the value of current United States

money in manner similar to that established in the Index used in the latest adjustment as the Port

Authority in its discretion determine

If after an adjustment in Additional Rental shall have been fixed for any
period the Index used for computing such adjustment shall be changed or adjusted then the rental

adjustment for that period shall be recomputed and from and after notification of the change or

adjustment the Lessee shall make payments based upon the recomputed rental and upon demand
shall pay any excess in the basic rental due for such period as recomputed over amounts theretofore

actually paid on account of the Additional Rental for such period If such change or adjustment
results in reduction in the Additional Rental due for any period prior to notification the Port

Authority will credit the Lessee with the difference between the Additional Rental as recomputed for

that period and amounts of Additional Rental actually paid

If any adjustment of Additional Rental referred to in this paragraph is

effective on day other than the first day of calendar month there shall be payable in advance on
the effective date of rental adjustment an installment of Additional Rental equal to one-twelfth

1/12th of the increment of annual Additional Rental as adjusted multiplied by fraction the

numerator of which shall be the number of days from the effective date of the rental adjustment to the

end of the calendar month in which the rental adjustment was effective and the denominator of which
shall be the number of days in that calendar month

Section 56 Lessees OFAC Certification

The Lessee hereby represents and warrants to the Port Authority which
representations and warranties shall be deemed to be continuing and re-made at all times during the

Term that Lessee is not and shall not become person or entity with whom the Port Authority is

restricted from doing business under the regulations of the Office of Foreign Asset Control OFAC
of the United States Department of the Treasury including but not limited to those named on
OFAC

Specially Designated and Blocked Persons list or under any statute executive order

including but not limited to the September 24 2001 Executive Order on Terrorist Financing

Blocking Property and Prohibiting Transactions With Persons Who Commit Threaten To Commitor

Support Terrorism or other governmental action and is not engaging and shall not engage in any
dealings or transactions or be otherwise associated with such persons or entities The Lessee

acknowledges that the Port Authority is entering into this Agreement in reliance on the foregoing

representations and warranties and that such
representations and warranties are material element of

the consideration inducing the Port Authority to enter into and execute this Agreement In the event
of any breach of any of the foregoing representations and warranties by the Lessee the Port Authority
shall have the right in addition to any and all other remedies provided under this Agreement or at law
or in equity to immediately terminate this Agreement upon written notice to the Lessee The Lessee
further acknowledges that there shall be no cure for such breach In the event of any such
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termination by the Port Authority the Lessee shall immediately on receipt of the Port Authoritys

termination notice cease all use of and operations permitted under this Agreement and surrender

possession of the Premises to the Port Authority without the Port Authority being required to resort to

any other legal process Termination on the aforedescribed basis shall be deemed termination for

cause

The Lessee shall indemnify and hold harmless the Port Authority and its

Commissioners officers employees agents and representatives from and against any and all claims

damages losses risks liabilities and expenses including without limitation attorneys fees and

disbursements arising out of relating to or in connection with the Lessees breach of any of its

representations and warranties made under this Section Upon the request of the Port Authority the

Lessee shall at its own expense defend any suit based upon any such claim or demand even if such

suit claim or demand is groundless false or fraudulent and in handling such it shall not without

obtaining express advance permission from the General Counsel of the Port Authority raise any
defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority the

immunity of the Port Authority its Commissioners officers agents or employees the governmental

nature of the Port Authority or the provision of any statutes respecting suits against the Port

Authority

The provisions of this Section shall survive the expiration or earlier

termination of this Agreement

Section 57 Holdover

Without in any way limiting the provisions set forth in the Sections of this

Agreement entitled Termination Right of Re-entry and Survival of the Obligations of the

Lessee respectively in the event the Lessee remains in possession of the Premises without the

written consent of the Port Authority through either written notice from the Port Authority or

written agreement between the parties after the expiration or termination of the term of the letting

under this Agreement as it may be extended from time to time in addition to any damages to which

the Port Authority may be entitled under this Agreement or other remedies the Port Authority may
have by law or otherwise the Lessee shall pay to the Port Authority rental for the period

commencing on the day immediately following the date of such expiration or the effective date of

such termination and ending on the date that the Lessee shall surrender and completely vacate the

Premises at an annual rate equal to twice the sum of the annual rate of the basic rental in effect on

the date of such expiration or termination plus ii all items of additional rent and other periodic

charges including without limitation the percentage rental payable with respect to the Premises by
the Lessee at the annual rate in effect during the 365 day period immediately preceding such date

Nothing herein contained shall give or be deemed to give the Lessee any right to remain in

possession of the Premises after the expiration or termination of the letting under this Agreement
The Lessee acknowledges that the failure of the Lessee to surrender vacate and yield up the Premises

to the Port Authority on the effective date of such expiration or termination will or may cause the Port

Authority injury damage or loss The Lessee 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

Lessee hereby expressly agrees to indemnify and hold the Port Authority harmless against any such

injury damage or loss

Section 58 Waiver of Trial by Jury

The Lessee waives its right to trial by jury in any summary proceeding or action that

may hereafter be instituted by the Port Authority against the Lessee in respect of the Premises and/or

in any action that may be brought by the Port Authority to recover rentals fees damages or other

sums due and owing under this Agreement The Lessee
specifically agrees that it shall not interpose
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any claims as counterclaims in any summary proceeding or in any 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

Section 59 Liquidated Dama2es

The Port Authority may assess in its sole discretion and Lessee shall pay within ten

10 days of written demand therefor as liquidated damages and not as penalty the amounts

described below for each of the events described below

If Lessee shall fail to open the Premises for business after and

including the Rental Payment Start Date then Lessee shall pay the amount of Two Hundred Fifty

Dollars $250.00 per day for each day Lessee is not open for business If such failure shall continue

for in excess of sixty 60 days the amount of such liquidated damages may be increased up to

maximum of Five Hundred Dollars $500.00 per day

If Lessee shall fail to furnish to the Port Authority any Monthly
Statement or Annual Statement within the time required by this Lease then Lessee shall pay the

amount of One Hundred Dollars $100.00 per statement per day until such statement is properly

delivered to the Port Authority for the first 1st such failure to furnish statement in any rolling

twelve 12 month period Two Hundred Fifty Dollars $250.00 per statement per day until such

statement is delivered to the Port Authority for the second such failure to furnish statement in

any rolling twelve 12 month period and Five Hundred Dollars $500.00 per statement per day until

such statement is delivered to the Port Authority for the third and all subsequent failures to

furnish any such statement in any rolling twelve 12 month period

If Lessee shall fail to provide the required certificate signed by the

architect or engineer who sealed the Lessees plans certifying that all of Lessees Work if any has

been performed in accordance with the approved plans and specifications and/or if Lessee shall fail to

provide the as-built drawings in form and number requested by the Port Authority as required by

Section 51b within ninety 90 days of the completion of Lessees Work then Lessee shall pay the

amount of Three Hundred Dollars $300.00 per day for each day that it is not delivered to the Port

Authority If such failure shall continue for period exceeding one hundred eighty 180 days after

the completion of Lessees Work such shall be material default by Lessee hereunder entitling the

Port Authority to all remedies available to it hereunder or at law

If Lessee shall fail to operate its business as provided in the Section

of this Agreement entitled Various Obligations of the Lessee and in accordance with any other

operating standards implemented by the Port Authority then Lessee shall pay the amount of One
Hundred Dollars $100.00 per instance per day that Lessee fails to operate its business in accordance

with the terms hereof for the first 1St violation in any rolling twelve 12 month period and the

amount of Two Hundred Dollars $200.00 per instance that Lessee fails to operate its business in

accordance with the terms hereof for the second 2d and any subsequent violations in any rolling

twelve 12 month period

If Lessee shall fail to adjust its prices to comply with any criteria or

policies for Street Prices in accordance with Sections 13c and of the Section of this

Agreement entitled Sales and Services by the Lessee then Lessee shall pay the amount of One

Hundred Dollars $100.00 per day for each day that Lessee is not in compliance with such criteria

and policies for the first Pt violation in any rolling twelve 12 month period and the amount of

Two Hundred Dollars $200.00 per day for each day that Lessee is not in compliance with such

criteria and policies for the second and any subsequent violations in any rolling twelve 12
month period

If Lessee shall fail to operate its business as provided in Section 13J
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of the Section of this Agreement entitled Sales and Services by the Lessee then Lessee shall pay

the amount of One Hundred Dollars $100.00 per hour for each hour Lessee fails to operate its

business during any required operating hours for the first 1st violation in any rolling twelve 12
month period and the amount of Two Hundred Dollars $200.00 per hour for each hour Lessee fails

to operate its business during any required operating hours for the second 2d and any subsequent

violations in any rolling twelve 12 month period

If Lessee shall be in default of the Section of this Agreement entitled

Signs relating to Lessees use and placement of signs then Lessee shall pay the amount of One

Hundred Fifty Dollars $150.00 for each day of default in order to reimburse the Port Authority for

the additional administrative expenses resulting therefrom

Section 60 Amendments/Modifications

Notwithstanding the provisions of paragraph of the Section of this Agreement
entitled Prohibited Acts paragraph of the Section of this Agreement entitled Construction by

the Lessee or the Section of this Agreement entitled Surrender and without limiting the generality

thereof the Lessee on the expiration Or earlier termination of this Agreement shall not be required

nor permitted to remove the walls floors or ceilings including any heating ventilating air

conditioning electrical plumbing or sprinkling equipment or systems or kitchen exhaust flue if any
in the Premises constructed or installed prior to the commencement of the letting or as part of any

finishing work in the Premises performed by the Lessee pursuant to the provisions of the Sections of

this Agreement entitled Construction by the Lessee and Finishes and Decorating by the Lessee

respectively but the Lessee shall be required to cap all electrical and plumbing lines flush with the

walls floors and ceilings Nothing herein shall be deemed to affect or impair the Lessees

maintenance and repair obligations during the term of the letting with
respect to any of the foregoing

The Lessee on the expiration or earlier termination of the letting including termination pursuant to

the Section of this Agreement entitled Thirty Day Termination shall be required to remove from

the Premises leasehold trade fixtures and leasehold equipment including without limitation shelving

display cases floor counters items displaying the Lessees trademark trade name trademark trade

dress copyright or service mark and similar installations installed by the Lessee in the Premises and

to restore the Premises to the condition thereof prior to the construction or installation of such

leasehold trade fixtures and equipment In the event of failure on the part of the Lessee to so

remove and restore all or portion of such leasehold trade fixtures and leasehold equipment the Port

Authority may do so and the Lçssee shall pay the cost thereof to the Port Authority on demand

Notwithstanding the provisions of paragraph t3 of the Section of this

Agreement entitled Definitions with respect to the definition of Gross Receipts the exclusions

from Gross Receipts shall not only include volume discounts received from Lessees vendors

suppliers and manufacturers but shall also include rebates that reduce Lessees cost of goods

provided however all RDAs shall be included in Lessees Gross Receipts

Notwithstanding the provisions of paragraph of the Section of this Agreement
entitled Various Obligations of the Lessee the first three sentences of such paragraph deleted

and are replaced with the following Airport Concession Disadvantaged Business Enterprises

ACDBE If any member of AMS-BW Newark is required to apply .as an ACDBE with the Port

Authority please check here Such member shall immediately take all
steps necessary to obtain

such certification from the Port Authority on or before the Rental Payment Start Date

Notwithstanding the provisions of paragraph of the Section of this Agreement
entitled Various Obligations of the Lessee and further notwithstanding the provisions of paragraph

of the Section of this Agreement entitled Finishes and Decorations by the Lessee Lessee shall

not be required to remediate any Hazardous Substances that were present in or adjacent to any portion
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of the Premises on or before the date such portion of the Premises was initially delivered by the

Authority to Lessee

Notwithstanding the provisions of the Section of this Agreement entitled

Requirement of Security Deposit since the amount of the required deposit is less than Twenty

Thousand Dollars $20000.00 Lessee shall have the option to provide such Security Deposit in the

form of immediately available funds in lieu of letter of credit

Section 61 Miscellaneous

Relationship of the Parties Notwithstanding any other term or provision

hereof this Agreement does not constitute the Lessee as the agent or representative of the Port

Authority for any purpose whatsoever Neither partnership nor any joint venture is hereby created

Lessees Rights Non-Exclusive Except as expressly provided herein with

respect to the Premises neither the execution of this Agreement by the Port Authority nor anything

contained herein shall grant or be deemed to grant to the Lessee any exclusive rights or privileges

Updating of Federal Requirements The Lessee specifically acknowledges

and agrees that the Federal requirements set forth in Schedule may be revised or updated from time

to time and that accordingly the Port Authority may from time to time by notice to the Lessee

provide to the Lessee revised or updated forms of Schedule to replace the Schedule currently

attached to and forming part of this Agreement Such replacement Schedule shall from the

effective date of such notice be deemed to constitute an integral part
of this Agreement The Lessee

further specifically acknowledges that the same revision or updating of Federal requirements may
occur from time to time with

respect to the regulations set forth in 49 CFR Part 23 of the Department

of Transportation Office of the Secretary and that the provisions of this paragraph relating to

Schedule shall apply equally to those set forth in Schedule

Section 62 Entire A2reºment

This Agreement consists of the following Sections through 62 inclusive plus

Exhibits A-I A-2 Schedule Schedule .E and Schedule

It constitutes the entire agreement of the parties on the subject matter hereof and may
not be changed modified discharged or extended except by written instrument duly executed by the

Port Authority and the Lessee The Lessee agrees that no representations or warranties shall be

binding upon the Port Authority unless expressed in writing in this Agreement

blocks on following page
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THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

AMS-BW NEWARK JV

By Airport Management Services LLC joint venturer

By Hudson News Company Its Managing Member

Name Michael Mullaney

Title Executive Vice President

AIRPORT MANAGEMENT SERVICES LLC
Delaware limited liability company

By Hudson News Company Its Managing Member

Michael Mullaney

Please Print Clearly

Executive Vice President

IN WITNESS WHEREOF the parties hereto have executed these presents as of the day and

year first above written

ATFEST

By

ATIEST

Title

LESSEE

By

By

By

By

/7 Name

Please Print Clearly

ATIEST

Seal

-1
Title

Seal
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ATFEST BRANDED WORKS INC
Louisiana corporation

Title

Print Clearly

Seal

Pori Authriy Use Only

Approval as to Approval as to

Tms Form

JLj1
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EXHIBIT

Rental Abatement Insurance Limits and Other Terms

Item Rental Provisions

Basic Rental and Additional Rental

The Lessee shall pay to the Port Authority basic rental sometimes
referred to herein as Basic Rental or MAG at the annual rate of Eighty-Two Thousand Eight

Hundred Seventy-Five Dollars and No Cents $82875.00 payable in equal monthly installments in

advance on the Rental Payment Start Date and on the first day of each and every calendar month

thereafter occurring during the first Annual Period of the term of the letting hereunder provided

however that if the Rental Payment Start Date shall occur on day other than the first day of

calendar month the monthly installment of the applicable Basic Rental MAG payable for the

portion of the calendar month in which such respective event occurs following such date shall be an

amount equal to the monthly installment set forth in this subparagraph multiplied by fraction the

numerator of which shall be the number of days from such respective event to the end of the calendar

month in which such respective event occurs and the denominator of which shall be the full number

of days in that calendar month If the date of expiration or termination of the letting hereunder occurs

on other than the last day of the month the applicable Basic Rental payable for the portion of the

month in which the date of such
expiration or termination shall occur during which the letting thereof

remains effective shall be the amount of the monthly installment of such applicable Basic Rental set

forth in this subparagraph prorated on daily basis

The Basic Rental shall be .adjusted for each subsequent Annual
Period as follows

Eighty-five percent 85% of the prior Annual Periods total Effective Rental but

in no event less than Eighty-Two Thousand Eight Hundred Seventy-Five Dollars and No Cents

$82875.00 Effective Rental means the annual aggregate of Basic Rental plus Percentage Rental

based on actual Gross Receipts for the prior Annual Period required to be paid hereunder

Percentage Rental

In addition to the Basic Rental payable under paragraph above the Lessee

shall pay to the Port Authority an annual Percentage Rental equivalent to the excess over the

applicable annual Basic Rental established for such Annual Period under paragraph above of the

sum of the following for the same Annual Period

Fifteen percent 15% on all Gross Receipts during each Annual Period
inclusive of amounts payable if any with

respect to RDAs arising during each Annual Period

The computation of Percentage Rental for each Annual Period or portion of an Annual Period as

hereinafter provided 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 The time

for making payment and the method of calculation of Percentage Rental shall be as set forth in

paragraph of this Item

For any Annual Period which contains more or less than 365 days the Basic

Rental shall be the amount obtained by multiplying the item by fraction the numerator of which

shall be the number of days from the commencement of such Annual Period through the last day

thereof both dates inclusive and the denominator of which shall be 365
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Time of Payment of Percentage Rental Computations of Amounts and

Accounting

The Gross Receipts shall be reported and the Percentage Rental shall

be paid as follows on the 15th day of the first calendar month following the commencement of each

Annual Period and on the 15th day of each and eveiy calendar month thereafter without notice or

demand including the month following the end of each Annual Period and the calendar month

following the expiration of the letting hereunder the Lessee shall render to the Port Authority sworn
statement showing separately by type of Gross Receipts and by sales location if thçre be more than

one sales location or if applicable the amounts of the Percentage Rental rates applicable to the

categories stated above of Gross Receipts referred to paragraph of this Item arising from its

operations at the sales areas including any interim space of the Premises in the preceding month
or if applicable the Lessee shall specify separately the percentages and the results of applying each

of the percentages as provided in said provisions and also showing such information on
cumulative basis from the date of the commencement of the same Annual Period as that for the month
for which the report is made through the last day of the preceding month Whenever any monthly

statement shall show that the results of applying the provisions of paragraph of this Item indicate

Percentage Rental on such cumulative basis to be in excess of the Basic Rental for the Annual Period

for which the
report is made the Lessee shall pay to the Port Authority at the time of rendering the

statement an amount equal to such excess Further the Lessee shall thereafter on the 15th day of each

subsequent month during that Annual Period and the month following the end of that Annual Period

including the month following the expiration of the letting hereunder pay to the Port Authority for

each such month during that Annual Period sum equal to the amounts yielded by applying the

percentages set forth in paragraph of Item of Exhibit and without reference to the monthly
installment of the Basic Rental

Upon any termination of the letting hereunder even if stated to have

the same effect as expiration Gross Receipts shall be reported and Percentage Rental shall be paid

on the 15th day of the first month following the month in which the effective date of such termination

occurs as follows The Lessee shall render to the Port Authority sworn statement of all Gross

Receipts for the Annual Period in which the effective date of termination falls showing separately by
type of Gross Receipts and by sales location if there be more than one sales location the cumulative

amount of the different
types of Gross Receipts set forth in paragraph of this Item and separately

showing the percentages and the results of applying the percentages as stated in said provisions

applicable to each of such different types and amounts of Gross Receipts The payment then due on

account of Percentage Rental for the Annual Period in which the effective date of termination falls

shall be the excess of the Percentage Rental computed as set forth in the following sentence over the

total of all Percentage Rental payments previously made for such Annual Period The Percentage
Rental due for any such Annual Period in which the effective date of termination falls shall be equal
to the excess over the prorated Basic Rental established for such Annual Period pursuant to the

proration provisions set forth in paragraph of this Item of the amount resulting from applying
the provisions of paragraph of this Item to the cumulative amount of the different types of Gross

Receipts arising during such Annual Period in accordance with the formula set forth in paragraph
of this Item adjusted pursuant to the proration provisions set forth in paragraph of this Item

Abatement

For every calendar day or major fraction thereof that the Lessee shall

be entitled to abatement during the period commencing on the commencement date of the term of the

letting hereunder and continuing through the expiration of said term of the letting hereunder the

Basic Rental established for such period shall be reduced abated by the product of the MAG
multiplied by fraction the numerator of which shall be the number of square feet of floor space as to

which the abatement applies and the denominator of which shall be the total number of square feet in

the Premises
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For the purpose of abatement the ascertainment of the number of

square feet contained in the Premises to be measured shall be in accordance with the following

Areas of the Premises and parts thereof will be computed by measuring from the inside plaster

surface of outer building walls to the plaster surface of the corridor side of corridor partitions and to

the center of partitions that separate the Premises from adjoining rentable area no deduction will be

made for columns pilasters or projections necessary to the building or for toilets porters closets

and slop sinks used
exclusively by the Lessee and contained within the Premises Permanent

partitions enclosing elevator shafts stairs fire towers vents pipe shafts meter closets flues stacks

and any vertical shafts have the same relation to rentable area as do outer building walls

Nothing contained in this Item shall affect the survival of the

obligations of the Lessee as set forth in the Section of this Agreement entitled Survival of the

Obligations of the Lessee

Item Liability Insurance Limits

The Lessee in its own name as insured with the Protected Indemnitees as additional

insureds shall maintain liability insurance coverage referred to in paragraph of the Section of this

Agreement entitled Indemnity Liability Insurance in not less than the following minimumlimits

Minimum Limits

Commercial General Liability $2000000
Combined single limit per occurrence for death bodily injury

and property damage liability including premises operations

completed operations and products liability

Commercial Automobile Liability Not Applicable

Combined single limit per occurrence for death bodily injury

and property damage liability

Liquor Liability Not Applicable

Item Not Applicable

Item Construction

Per Section of this Agreement entitled Finishing and Decorating by the Lessee

Item Construction Liability Limits

The limits of
liability insurance shall not be lower than those set forth in the

Alteration Application referred to in the Section of this Agreement entitled Finishing and

Decorating by the Lessee

Item Cost and Proration Thereof

The sum of the following items of cost incurred by the Lessee in connection

with the performance of the Lessees Work shall constitute the cost under the Section of this

Agreement entitled Finishes and Decorating by the Lessee and under subdivisions

and hereof to the extent that such characterization is consistent with sound accounting
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practice and to the extent that such sum does not exceed One Hundred Forty-One Thousand Nine

Hundred Dollars and No Cents $141900.00 for the initial capital investment

Direct labor and material costs

Contract costs for purchase and installation of improvements
fixtures and equipment excluding those of the types mentioned in the following subdivision

Engineering architectural planning designing financing interest

insurance and other overhead or carrying charges which are due for period ending not later than the

date of completion of installation of any such initial equipment fixtures or improvements for which

they are incurred and not to exceed twenty percent 20% of the total of the amounts covered by
subdivisions and above

statement of the cost detailing all of the foregoing including copies of

invoices and contracts and certified by responsible officer of the Lessee shall be delivered by the

Lessee to the Port Authority not later than ninety 90 days after the complete supplying and installing

of all such initial fixtures or equipment and the making of all such initial improvements and the

Lessee shall permit the Port Authority by its agents employees and representatives at all reasonable

times prior to final settlement or determination of cost to examine and audit the records and books

of the Lessee and any Affiliate thereof which
pertain to the cost the Lessee agrees to keep and to

cause its Affiliates to keep such records and books of account within the Port of New York District

during such time

If the Lessee includes in cost any item as having been incurred but which in

the opinion of the Port Authority was not so incurred or which in the opinion of the Port Authority

if so incurred is not an item properly chargeable to cost under sound accounting practice then the

Port Authority within ninety 90 days after receipt of the said statement of cost as mentioned in

subdivision above shall give written notice to the Lessee stating its objection to any such item and

the grounds therefor If such notice is given and if the dispute is not settled within thirty 30 days by
agreement between the parties then such

dispute shall be disposed of by arbitration in accordance

with the then existing rules of the American Arbitration Association or any successor organization

Costs of said arbitration shall be borne equally by the Port Authority and the Lessee

In any such arbitration as to whether any item included by the Lessee in its

computation of cost has been incurred the question to be submitted to the arbitrators for decision

shall be as follows

Was all or any part of such cost incurred by the Lessee and if part but not all of

such cost was incurred what was the amount which was so incurred

Any such arbitration as to whether any item included by the Lessee in its

computation of cost is properly chargeable thereunder under sound accounting practice the question
to be submitted to the arbitrators for decision shall be as follows

Can it reasonably be held that all or any part of such cost is properly chargeable
under sound accounting practice and if part but not all of such cost can be

reasonably held to be so chargeable then what amount can reasonably be held to be

so chargeable

The arbitrators to whom such questions shall be submitted under the preceding paragraphs and
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shall be accountants or auditors

The proration of cost as referred to in the Section entitled Finishex and
Decorating by the Lessee shall he ascertained by multiplying the cost by fraction the

numerator of which shall he the number of whole calendar months in the term of the letting as

original set forth subsequent to the effective date of termination and the denominator of which
shall be the total number of months in the term of the letting as originally set forth

Notwithstanding any oilier provision of the Section of this Agreement
entitled Finishes and Decorating by ihe Lessee in ascertaining the amount that the Port

Authority shall be obligated to pay to the Lessee under said Section the cost computed as

heretofore stated in this Item shall be diminished by the amount that any part of the components
of cost as stated in subdivisions and of paragraph above are secured by liens

mortgages other encumbrances or condilionat bills of sale on such equipment fixtures and

improvements and less any other amounts whatsoever due under this Agreement from the Lessee

to the Port Authority In no event whatsoever shall cost as defined and computed in accordance

with this Item and as used in the aboveciied Section and in this Item include any expenses
outlays or charges whatsoever by or for the account of the Lessee for or in connection with any
equipment or fixtures or the making of any improvements mentioned in said Section or in this

Item unless said equipment fixtures and/or improvements are actually and completely installed

in and/or made to the Premises and in accordance with law unaffected by any act or statement of
the Lessee are considered part of the Premises

Item Performance Bond Not applicable

Item Letting Postponed Notwithstanding anything to the
contrary set

forth in this Agreement in the event the Lessee is delayed in the performance of Lessees Work
following the initial deliver of any portion of the Premises due to the rernediation by the

Port Authority of any pre-existing Hazardous Substances which were present in or about the

Premises then Lessee shall have day for day extension to complete Lessees Work equal to the

number of days that Lessee was so delayed or the failure of the Port Authority to timely issue

all permits for the performance of Lessees Work in accordance with the TAA
process or the

failure of the Port Authority to timely inspect the lremises following the completion of Lessees
Work in accordance with the TAA process and neither of which was due to any fault on the part
of Lessee then Lessee shall have day for day extension to complete Lessees Work equal to the

number of days that Lessee was so delayed The period of delay with respect to Item 8a shall be
calculated from the day in which Lessee is instructed to cease Lessees Work by the Port

Authority to the day in which Lessee is given the clearance to resume Lessees Work by the Port

Authority following the Port Authoritys receipt of the
proper certification from the certified

abatement contractor in accordance with standard policies and procedures in effect for the

Terminal The period of delay with respect to Item 8b shall be calculated to include any days
which Lessee is prevented from starting Lessees Work due to delays by the Port Authority in

timely issuing pernits in accordance with the TAA process as well as any days in which Lessee is

prevented from opening any portion of the Premises for business to the public due to delays by
the Port Authority in completing any inspections of the Premises in accordance with the TAA
process In the event of any such delays the Port Authority shall send Tenant confirmation

letter setting the actual Rental Payment Start Date making due allowance for such delays and

expiration of the Term of this Agreement

Initialed

For the Port Authority- For AMS-BW Newark JV

For Airport Management Services LLC- For Branded Works Inc



EXHIBIT

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT

Name of Company the Company has complied with board Resolution All
airports

Labor Harmony Policy passed October 18 2007 which stipulates that the Company must sign

Labor Peace Agreement with labor organization that seeks to represent the Companys employees

and that contains provisions under which the labor organization and its members agree to refrain from

engaging in any icketing
work stoppages boycotts or any other economic interference with the

Companys operations

FOR THE COMPANY FOR THE UMON

Name of Company Name of Labor Organization

BY_____________________ BY_

DATE DATE



EVIDENCE OF SIGNED LABOR PEACE AGREEMENT

AtB- 57

AMS BW Newark JV the Company has signed LaboT Peace Agreement with

UNITE HERE the labor organizalion that represents and seeks to represent
concessions

eniployees at Newark International Airport Airport in which UNITE HERE and its

members agree not to engage in picketing
and any other economic interference with the

Companys operations at the Airport

FOR THE COMPANY

AMS BW Newark JV
UL

.6 ICia1
DAFE L439

/fr
l/frV

Airport Management Services LLC
Delaware limited liability company

By Hu on News
corn any its Managing Member

By
DiDo io Presit

Branded Works Inc Louisiana Corporation

By21t

Title

FOR THE UNION

UNITE HERE

BY

DATE April 13 2009

Attest



.TAXCO STERLING.CO
SCHEDULE

Merchandise Categories

Sterling Silver Rings with and without gemstones

Sterling Silver Earrings with and without gemstones

Sterling Silver Bracelets with and without gemstones

Sterling Silver Necklaces with and without gemstones
Sterling Silver Pendants with and without gemstones

Sterling Silver Cuff Links with and without gemstones
Sterling Silver Money Clip with and without gemstones

Sterling Silver Mens Jewelry with and without gemstones

l4kt and l8kt Gold Rings with and without gemstones
l4kt and l8kt Gold Earrings with and without gemstones
l4kt and l8kt Gold Bracelets with and without gemstones
l4kt and l8kt Gold Necklaces with and without gemstones
l4kt and l8kt Gold Pendants with and without gemstones
l4kt and l8kt Gold Cuff Links with and without gemstones

Tungsten and Titanium Mens Rings

Tungsten and Titanium Mens Necklaces

Tungsten and Titanium Mens Cuff Links

Tungsten and Titanium Mens Bracelets

Tungsten and Titanium Mens Accessories

Silver and Stone Home DØcor/Castillo Collection

Silver Sculpture/DArgenta Collection

Silver and Stone Zanfeld Collection



SCHEDULE

AFFIRMATWE ACTION EQUAL OPPORTUNITY MINORITY BUSINESS ENTERPRISES
WOMEN-OWNEDBUSINESS ENTERPRISES REQUIREMENTS

Part Affirmative Action Guidelines Equal Employment Opportunity

As matter of policy the Port Authority hereby requires the Lessee and the Lessee shall

require the Contractor as hereinafter defined to comply with the provisions set forth hereinafter in

this Schedule with the Lessee as defined in the Agreement to which this Schedule is attached
The provisions set forth in this Part are similar to the conditions for bidding on federal government
contract adopted by the Office of Federal Contract Compliance and effective May 1978

The Lessee as well as each bidder contractor and subcontractor of the Lessee and each

subcontractor of contractor at any tier of construction herein collectively referred to as the

Contractor must fully comply with the following conditions set forth herein as to each construction

trade to be used on the construction work or any portion thereof said conditions being herein called

Bid Conditions The Lessee hereby commits itself to the goals for minority and female utilization

set forth below and all other requirements terms and conditions of the Bid Conditions The Lessee

shall likewise require the Contractor to commit itself to the said goals for minority and female

utilization set forth below and all other requirements terms and conditions of the Bid Conditions by

submitting properly signed bid

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

responsibility for the implementation of the requirements terms and conditions of the following Bid

Conditions

The goals for minority and female participation expressed in percentage
terms for the Contractors aggregate workforce in each trade on all construction work are as follows

Minority Participation

Minority except laborers 30%

Minority laborers 40%

Female participation

Female except laborers 6.9%

Female laborers 6.9%

These goals are applicable to all the Contractors construction work performed in and
for the Premises

The Contractors 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 Contractors

goals shall be violation of the contract Compliance with the goals will be measured against the

total work hours performed

The Contractor shall provide written notification to the Lessee and the Lessee

shall provide written notification to the Manager of the Office of Business and Job Opportunity of the

Port Authority within ten 10 working days of award of any construction subcontract in excess of

$10000 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
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As used in these specifications

Employer identification number means the Federal Social
Security

number used on the Employers Quarterly Federal Tax Return U.S Treasury Department Form 941

Minority includes

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

Whenever the Contractor or any subcontractor at any tier subcontracts

portion of the construction work involving any construction trade it shall physically include in each

subcontract in excess of $10000 those provisions which include the applicable goals for minority and

female participation

The Contractor shall implement the specific affirmative action standards

provided in subparagraphs through 16 of Paragraph 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

Neither the provisions of any collective bargaining agreement nor the failure

by union with whom the Contractor has collective bargaining agreement to refer either minorities

or women shall excuse the Contractors obligations hereunder

In order for the non-working 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 commitment to employ the

apprentices and trainees at the completion of their training subject to the availability of employment
opportunities Trainees must be trained pursuant to training programs approved by the U.S
Department of Labor

The Contractor shall take
specific affirmative actions to ensure equal

employment opportunity EEO
The evaluation of the Contractors 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

Ensure and maintain working environment free of harassment

intimidation and coercion at all sites and in all facilities at which the Contractors 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
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and other supervisory personnel at the Premises are aware of and
cariy out the Contractors obligation

to maintain such working environment with specific attention to minority or female individuals

working at the Premises

Establish and maintain 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 record of the organizations responses

Maintain current file of the names addresses and telephone
numbers of each minority and female off-the-street applicant and minority or female referral from

union 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 hail for referral and was not

referred back to the Contractor by 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

Provide immediate written notification to the Lessee when the union or

unions with which the Contractor has collective bargaining agreement has not referred to the

Contractor minority person or woman sent by the Contractor or when the Contractor has other

information that the union referral process has impeded the Contractors efforts to meet its

obligations

Develop on-the-job training opportunities andlor participate in training

programs for the area which expressly include minorities and women including upgrading programs
and apprenticeship and training programs relevant to the Contractors 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 above

Disseminate the Contractors 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 Contractors newspaper annual report etc by specific review of the policy with
all management personnel and with all minority and female employees at least once year and by
posting the Contractors EEO policy on bulletin boards accessible to all employees at each location

where construction work is performed

Review at least every six months the Contractors EEO policy and
affirmative action obligations hereunder with all employees having any responsibility for hiring
assignment layoff termination or other employment decision including specific review of these

items with on-Premises supervisory personnel such as Superintendents General Foremen etc prior
to the initiation of construction work at the Premises written record shall be made and maintained

identi1ing the time and place of these meetings persons attending subject matter discussed and

disposition of the subject matter

Disseminate the Contractors 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 Contractors EEO policy with other Contractors and
Subcontractors with whom the Contractor does or anticipates doing business

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

Contractors 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 an tests to be used in the selection process
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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 areas of Contractors workforce

11 Tests and other selecting requirements shall comply with 41 CFR Part 60-3

12 Conduct at least every six months an inventory and evaluation at least of all

minority and female personnel for promotional opportunities and encourage these employees to seek

or to prepare for through appropriate training etc such opportunities

13 Ensure that seniority practices job classifications work assignments and

other personnel practices do not have discriminatory effect by continually monitoring all personnel

and employment related activities to ensure that the EEO policy and the Contractors obligations

hereunder are being carried out

14 Ensure that all facilities and company activities are non-segregated except

that separate or single-user toilet and necessary changing facilities shall be provided to assure privacy

between the sexes

15 Document and maintain 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 review at least every six thonths of all supervisors adherence to

and performance under the Contractors EEO policies and affirmative action obligations

Contractors are encouraged to participate in voluntary associations

which assist in fulfilling one or more of their affirmative action obligations subparagraphs 16 of

Paragraph above The efforts of contractor association joint contractor-union contractor-

community or other similar group of which the Contractor is member and participant may be

asserted as fulfilling any one or more of its obligations under Paragraph hereof provided that the

Contractor actively participates in the group makes good faithefforts to assure that the group has

positive impact on the employment of minorities and women in the industry ensures that the concrete

benefits of the program are reflected in the Contractors 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 Contractors and failure of such group to fulfill an

obligation shall not be defense for the Contractors non-compliance

single goal for minorities and separate single goal for women
have been established The Contractor however is required to provide equal 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 particular group is

employed in substantially disparate manner for example even though the Contractor has achieved

its goals for women generally the Contractor may be in violation hereof if specific minority group
of women is underutilized

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

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

The Contractor shall
carry out such sanctions and penalties for

violation of this clause including suspension termination and cancellation of existing subcontracts as
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may be imposed or ordered by the Lessee Any Contractor who fails to carry out such sanctions and

penalties shall be in violation hereof

The Contractor in fulfilling its obligations hereunder shall

implement specific affirmative actions steps at least as extensive as those standards prescribed in

paragraph hereof so as to achieve maximum results from its efforts to ensure equal employment

opportunity If the Contractor fails to comply with the requirements of these provisions the Lessee

shall proceed accordingly

The Contractor shall designate 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 is performed Records shall be

maintained in an easily understandable and retrievable form however to the degree that existing

records satisf this requirement contractors shall not be required to maintain
separate records

Nothing herein provided shall be construed as 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

Without limiting any other obligation term or provision under the

Agreement the Contractor shall cooperate with all federal state or local agencies established for the

purpose of implementing affirmative action compliance programs and shall comply with all

procedures and guidelines established or which may be established by the Port Authority

PART II

MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED
BUSINESS ENTERPRISES

As matter of policy the Port Authority requires that Lessee and the Lessee shall

itself and shall require the general contractor or other construction supervisor and each of the Lessees
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 For purposes hereof Minority Business

Enterprise MBE shall mean any business enterprise which is at least fifty-one percentum owned
by or in the case of 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 purpose hereof Women-owned Business Enterprise WBE
shall mean any business enterprise which is at least fifty-one percentum owned by or in the case of

publicly owned business at least fifty-one percentum of the stock of which is owned by women and

such ownership is real substantial and continuing minority shall be as defined in paragraph 11c
of Part of this Schedule Meaningful participation shall mean that at least seventeen percent

17% of the total dollar value of the construction contracts including subeontracts covering the

construction work are for the participation of Minority Business Enterprises and Women-owned
Business Enterprises of which at least twelve

percent 12% are for the participation of Minority
Business Enterprises Good faith efforts to include meaningful participation by MBEs and WBEs
shall include at least the following

Dividing the work to be subcontracted.into smaller portions where feasible
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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 joint venturer or subcontractor the reason for such

decision

Making plans and specifications for prospective construction work available

to MBEs and WBEs in sufficient time for review

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

Encouraging the formation of joint ventures partnerships or other similar

arrangements among subcontractors where appropriate to insure that the Lessee and Contractor will

meet their obligations hereunder

Insuring that provision is made to provide progress payments to MBEs and

WBEs on timely basis

Not requiring bonds from and/or providing bonds and insurance for MBEs
and WBEs where appropriate

Certification of MBEs and WBEs hereunder shall be made by the Office of Business

and Job Opportunity of the Port Authority If the Contractor wishes to utilize firm not already
certified by the Port Authority it shall submit to the Port Authority written

request for

determination that the proposed firm is eligible for certification This shall be done by completing
and forwarding such form as may be then required by the Port Authority 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 New York 10048 or such other

address as the Port Authority may specify by notice to the Lessee Certification shall be effective

only if made in writing the Director in charge of the Office of Business and Job Opportunity of the

Port Authority The determination of the Port Authority shall be final and binding

The Port Authority has compiled list of the firms that the Port Authority has

determined satisfy the criteria for MBE and WBE certification This list may be supplemented and

revised from time to time by the Port Authority Such list shall be made available to the Contractor

upon request The Port Authority makes no representation as the financial
responsibility or such

firms their technical competence to perform or any other performance-related qualifications

Only MBEs and WBEs certified by the Port Authority will count toward the MBE
and WBE goals

Please note that only sixty percent 60% of expenditures to MBE or WBE suppliers
will count towards meeting the MBE and WBE goals However expenditures to MBE or WBE
manufacturers i.e suppliers that produce goods from raw materials or substantially alter them
before resale are counted dollar for dollar
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SCHEDULE

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 Authoritys website www.panynj .gov

The overall ACDBE goal is key element of the Port Authoritys concession program and Lessee

shall take all necessary and reasonable steps to comply with the requirements of the Port Authoritys

ACDBE program The Concessionaire commits to making good faith efforts to achieve the ACDBE

goal Pursuant to 49 CFR 23.25f 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 venture in which ACDBEs control 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 Concessionaires exercise of good business judgment including without limit the

consideration of cost competitiveness good faith effort to meet the Port Authoritys goals

Information regarding specific good faith steps can be found in the Port Authoritys 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.njucp.net

An ACDBE must be small business concern whose average annual receipts for the preceding three

fiscal years does not exceed $47.78 million and it must be 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 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 $750000

The ACDBE may if other qualifications are met be franchisee of franchisor An airport

concession is
for-profit business enterprise located on an airport which is subject to the Code of

Federal Regulations 49 Part 23 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 terminal

if other than the sponsor The Port Authority makes rebuttable presumption that individuals in the

following groups who are citizens of the United States or lawful permanent residents are socially and

economically disadvantaged

Women

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

groups of Africa



.-

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

Native Americans which includes persons who are American Indians Eskimos

Aleuts or Native Hawaiians

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

Asian-Indian Americans which includes persons whose origins are from India

Pakistan Bangladesh Bhutan Maldives Islands Nepal and Sri Lanka and

Members of other groups or other individuals found to be economically and socially

disadvantaged by the Small Business Administration under Section 8a of the Small Business Act as

amended 15 U.S.C Section 637a

Other individuals may be found to be socially and economically disadvantaged on case-by-

case basis For example 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 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 group

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey UCP If

Concessionaire wishes to utilize 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 written

request for 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

OBJOcertpanynj .gov
for inquiries or assistance

General

In the event the signatory to this agreement is Port Authority permittee the term Concessionaire

shall mean the Permittee herein In the event the signatory to this agreement is Port Authority

lessee the term Concessionaire shall mean the Lessee herein



For the Port Authority

STATE OF NEW YORK
ss

COUNTY OF NEW YORK

On the flj day of iu in the year 20 before me the

undersigned Notary Public in and for said state personally appeared 5--ri RJ5
personally known to me or proved to me on the basis of satisfactory evidence to be the individuals

whose names is are subscribed to the within instrument and acknowledged to me that he/she/they

executed the same in his/her/their capacityies and that by his/her/their signatures on the

instrument the individuals or the person upon behalf of which the individuals acted executed the

instrument

hL
notary seal and stamp

GAIL MITCHELL

For the Lessee
NOTARY PUBLIC -STATE OF NEW YORK

AMS-BWNewarkJV
No 01M16026210

QualifIed In Queens County

My CommIssion Expires June 14 20_LJ_

STATE OF iofl QSQ--1
ss

COUNTY OF hJQ

Onthe tw dayof rvri in the
year 2q.i beforeme the

undersigned Notary Public in and for said state personally appeared I.4CflP\ t1

personally known to me or proved to me on the basis of satisfactory evidence to be the individuals

whose names is are subscribed to the within instrument and acknowledged to me that he/she/they

executed the same in his/her/their capacityies and that by his/her/their signatures on the

instrument the individuals or the person upon behalf of which the individuals acted executed the

instrument

For the Lessee

Airport Management Services

STATE OF t3u
\ISeLj

COUNTY OF
ss

On the Drday of____________________ in the ear 20 091 before mç the

undersigned Notary Public in and for said state personally appeared J-t Ut1
personally known to me or proved to me on the basis of satisfactory evidence to be the individuals

whose names is are subscribed to the within instrument and acknowledged to me that he/she/they

executed the same in his/her/their capacityies and that by his/her/their signatures on the

instrument the individuals or the person upon behalf of which the individuals acted executed the

instrument

My CommissiOflp1b0S



For the Lessee

Branded Works Inc

STATEOF J-óLI/fl4-

ss
PARISH OF t4y67

On the day in the year 20d before me
the undersigned Notary 9iblic in and for said state ponalIy appeared

personally known to me or proved to me on the basis of satisfactory evidence to he the

individuals whose names is are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their capacityies and that by hisTher/their

signatures on the instrument the individuals or the
person upon behalf of which the

individuals acted executed the instrument

notary seal and stamp

AUBREY REED
NOTARY PUBUC

LAFAYE FEE PARISH COUNT LA
My Commission is foi Life

80119
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THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

225 Park Avenue South 

New York, New York 10003 

PR[\MLEGE PERMIT 

The Port Authoriiy of New Yc^k and New jersey (herein called thc "Port Authority") hereby grants to 
the Permirtee hereinafter named the hereinafter descnbed privilege at the Port Authority Facility hereinafter 
named, in accordance with the Terms and Conditions hereof; and the Pcnmiriee agrees !o pay the fee or fees 
hereinafter specified and to perform all other obligations imposed upon it in the said Terms and Conditions: 

1. FACILITY: Newark Liberty International Airport 
2. PERMITTEE: AMS-CV Newark, JV, a Delawarejoint venture between Airport Management 

Services, LLC and Concourse Ventures, Inc.; and 
Airport Management Services, LLC, a Delaware limiled liability company; and 
Concourse Venlures, Inc., a Louisiana corporation; 

the aforesaid joint v^nMrer and its ioini venturer? being joinUv and seveiallv liable hereunder and 
being collectively referred to herein as thc Permittee 

3. PERMITTEE'S ADDRESS: 
(a) AMS-CV Newark, IV: One Meadowlands Plaza, East Rutherford, New Jersey 07073 
(b) Airport Management Services, LLC, One Meadowlands Plaza, East Rutherford, New Jersey 

07073 
(c) Concourse Ventures, Inc., 2373 North Hobart Ave,, Los Angeles, CA 90027 

4 PERMITTEE'S REPRESENTATIVE: 
(a) AMS-CV Newark, A': Michael R. Mullaney 
(b) Airport Management Services, LLC: Michael R. Mullaney 
(c) Concourse Ventures, Inc.: Dale Mason Cochran • 

5. PRJVILEGE: As set forth in Special Endorsement No. 1 ofthe Permit 
6. FEES: As sel forth in Special Endorsement No. 2 ofthe Peimit 
7. EFFECTIVE DATE: February 23. 200! 
8. EXPIRATION DATE; March 31, 2012. unless sooner revoked as provuied in Section 1 oflhe 

following Terms and Conditions. 



9. ENDORSEMENTS:2.8,3,L4.1,4.5,6.1,8.0,9.1,9.5,9.6, 10.2,14.1, 16.1, 17.1, 19.3, 2LL 
28 and SPECIAL, Schedule G 

Dated: As of Febmarv 23. 2001 THE PORT AUTHORITY OF NEW YORJC 
AND NEW JERSEY 

By S ^ , . . X Z \ V ^ 

Titf- /^^S-/- UUr^r j rJr Ca±S 

AMS-CV NEWARK, JV 

By: Airport Management Services, LLC, 
a joint venturer 

Michael R. Mullaney 
r,.„PMv-.'Vic«Prcf,\dent ^y 
•-' ,. ' ; /_ ii, oeveloprn'̂ niPrinl Name 

i iue 

By: Concourse Ventures, Inc. 

By 
Print Name D?^\& Â̂ ŜQ̂ ^ Cochfan 
(Tifie) President 

Airport Managemenl Services, LLQ, 

Michael R. Mullaney \ 4 ^ ' ^ 7 1 
Bx.cuiive Vic. S->?si4eflt V ^ ' V ^^^^^ 

Corpuraie Strmsgy -^RiWteW^^i 
Title .̂  Member/ManaRcr 

CONSENTED AND AGREED TO 
as of February 23, 2001: 

Concourse Ventures, Ir)c> 

CONTINENTAL AIRLINES, INC. Print Naine P-Me K\e^soA Codataio 
\ y /̂ ~~ t (̂ Titlel President 

By -̂ ^̂ IX îAx CoCW:0 
( T i t l e ) - " - l/ii^yg"^ President- - • ^ 

1 ^ 

Approval aslo 
Terms: 

Approval as lo 
Fotm; 

1̂1 
MLG 
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1. The pci-mission granted by this Pemiil shall take effect upon ihc effective ihilc 
hereinbefore scl forth. Nolwiihslanding any olhur lenn or condilion hereof, il may be revoked 
wilhoul cause, upon thiny days' vvrillon notice, by the Port ALilhoriiy or lerminaied wilhoul cause, 
upon ihirty days' written notice by the Pemiittee, provided, however, that it may be revoked on 
twenty-four hours' notice if the Perniilicc shall fait lo keep, perform and obscr\'e each and cvciy 
promise, agreement, condition, lemi and provision containcii in this Pemiit, including bul not limiled 
10 the obligation to pay fee.';. Further, in ihe event the Port Aulhority exercises ils right to revoke or 
terminate this Perniit for any reason otiier than "without cau.se", the Pertniltee shall be obligated lo 
pay lo the Port Aulhority an amouni equal to all cosls and expenses reasonably incurtcd by thc Port 
.Authority in connection with such revocation or lenninalion, including without limilalion any re-
enlry, regaining or resumption of possession, collccling all amounts due lo the Port Authority, the 
restoration of any space which may be used and occupied under this Permii (on failure of the 
Pennittee to have il restored), preparing such space for use by a succeeding pemiittee, the care and 
maintenance of such space during any period ofnon-use oflhe space, the foregoing to incluile, 
without limilation, personnel cosls and legal expenses (including but not limited to the cosl to the 
Port Authority of in-housc legal services), repairing and altering thc space and pulling the space in 
order (such as bul not limiled to cleaning and decorating the same).Unless sooner revoked or 
terminated, such permission shall expire in any event upon the expiration date hereinbctbreset forth. 

- • _ • , _ . i — _ . . _ . . . . . . . ; — . . . . . , . . _ . . — . . i • • i i . . . - . - - • - _ J . . . . . . . . _ - . . . ^ , , _ , . . . ; , : . . . , • - . - . 

which shall have accmed on or prior to the effective date of revocation or temiination. 

2. The rights granted hereby shall be exercised 

(a) if the Permiltec is a corporalion, by ihe Pemiillee acling only through the 
medium of ils officers and employees, 

(b) if the Permittee is an unincorporated association, or a "Maiisachuselts" or 
business Imst, by thc Pemiiltee acling only Ihrough the medium of its members, tmslees, officers, 
and employees, 

(c) if the Pemiittee is a partnership, by the Pemiiltee acting only through the 
medium of its partners and employees, 

(d) if Ihc Permitlee is an individual, by the Permittee acling only personally or 
Ihrough the medium of his employees, or 

(e) if the Pennittee is a limited liability company, by the Pemiiltee acting only 
ihrough Ihc medium of its members, managurs am! employees; 

and the Permittee shall not, without the writien approval oflhe Port Authonty, exercise such rights 
through thc tiiedium ofany other pei-son, corporalion or legal entity, 'fhc Permittee shall nol assign 
or iransfer ihis Pennit or any oflhe righls granted hereby, or enler inlo any coniraci requiring or 
pcnnitting iHe doing of anything hereunder byan independent contracior. In the evenl oflhe-
issuance of this Pennit to more than one individual or olher legal entity (or lo any combination 
tliercoO, then and in that event each and ever>'obligation or undertaking herein staled to be fulfilled 
or perfomied by the Pemiiltee shall be the joint and several obligation ofeach such individual or 
other legal entiiy. 

3. 'I'his Permit docs nol cotisliiuie the Pemnllec the agent or representative ofthe Port 
Auihorily for any puipose whatsoever. 
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4. Thc operations ofthe Pcrinillee, its employees, invitees and those doing business with 
it shall be conducted in an orderly and proper manner and so as nol to annoy, disturb or be offensive 
to others at the Facilily. The Permiiiee shall provide and its employees shall wear or carry badges or 
other suitable means of identification and the employees shall wear appropriate unifonns. The 
badges, means of identification and uniforms shall be subjecl to the written approval of Ihc Manager 
oflhe Facilily. The Port Authority sliall have ihe right lo object to thc Permittee regarding the 
demeanor, conduct and appearance ofthe Pennittee's employees, invitees and ihose doing business 
with it, whereupon the Pennittee will take all steps nccessar\' to remove the cause oflhe objection. 

5. In the use ofthe parkways, roads.slrccls.bndgcs, corridors, hallways, stairs and other 
common areas ofthe Facility as a means of ingress and egress 10, from and about the Facility, and 
also in thcuseofportionsof the Facilily to which the general public is admitted, thc Pemullec shall 
conform (and shall require its employees, invitees and others doing business with il lo confomi) to 
the Rules and Regulations ofthe Port Aulhority which are now in effect or which may hereafter be 
adopted for the safe and efficient operation ofthe Facility. 

The Permittee, its employees, invitees and others doing business with itshall have no 
right hereunder lo park vehicles within the Facilily. 

6. (a) The Pennitiee shall indemnify and hold hannless the F-'ort Auihorily, ils 
Commissioners, officers, employees and representatives, from and againsi (and shall reimburse the 
Port Authoriiy for the Port Authority's costs and expenses including legal costs :md cxpcn.scs 
incurred in connection with the defcn.se of) all claims and demands of third persons, including but 
not limiled to claims and demands for death or personal injuries, or for property damages, arising out 
ofany ofthe operations, acts or omissions ofthe Permittee hereunder. 

(b) The Permiiiee represents that il is the owner of or fully authorized lo 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 way connected with Ihis Pennit. Wilhoul in any way 
limiting ils obligations under thc preceding paragraph (a) hereof, the Pennittee agrees lo 
indemnify and hold hannlcss the Port Authority, ils 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 ofany patent, trademark or cop\Tight, or 
arising from any alleged or actual unfair competition or olhcr similar claim arising oul oflhe 
operations ofthe Pennittee under or in any way connecled with this Permii. 

(c) If so direcled, the Permiltec shall at its own expense defend any suit based 
on any claim or demand refened to in thc foregoing paragraphs (a) or (b) (even if such claim or 
demand is groundless, false or fraudulent), and in handling such il shall nol, wilhoul obtaining 
thc prior written consent ofthe General Counsel ofthe Port Aulhority, raise any defense 
involving in any way Ihejurisdiclion oflhe tnbunal, the immunity ofthe Port Authonty, its 
governmental nature or the provisions ofany statutes respecting the Port Authority, 

(d) In the event ofany injury or death to any person (other than employees of 
the Permittee) at the Facilily when cau-sed by the Permittee's operations, acts or omissions ofthe 
Pennittee hereunder, or damage lo any property (other than the i*ermitlec's property) at the 
Facility when caused by the Permiliee's operations, acts or omissions ofthe Pcrniillee hereunder, 
the Permittee shall immediately notify the Port .Authority and promptly tiiereafter furnish to the 
Port .Authority copies of all reports given lo the Pennittee's insurance canier. 
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7. The Pennitiee shall promptly rcp-Tir or replace any property of the Port .Aiiihority 
damaged by Uic Permittee's oper:ilions hereunder. Thc Pennillce shall nol install any fixtures or 
make any alterations or impro\'ements in or additions or repairs lo any property of the Port Authonty 
excepi with ils prior written approval. 

8. Any property of the Pennittee placed on or kept at the Facility by virtue of this Pennit 
shall be removed on orbefore thcexpinition or tcrnii nation of the pennission hereby granted or on or 
before the revocation or tennination of ihe permission hereby granted, whichever shall be earlier. 

If the Pennitiee shall so fail lo remove such properly upon the expiration, lerminaiion or 
revocation hereof, the Port .Authority may at its option, as agenl for thc Pemiittee and al thc ri.sk and 
expense oflhe Permittee, remove such property toapublic warehouse, or may relain the same in ils 
own possession, and in eilher event after the expiration of thirty days may sell the same at public 
auction; the proceeds ofany such sate shall be applied Ursl lo the expenses of removal, sale and 
storage, second to any sums owed by the Permiiiee lo the Port Authority; any balance remaining shall 
be paid to the Permittee. Any excess of the total cost of removal, storage and sale over the proceeds 
of sale shall be paid by the Pennittee to the Port Authoriiy upon demand. 

9, The Port Authoriiy shall have ihe right al any lime and as often as it may consider it 
necessary to inspect thc Pcrmiltec's machines and olher equipment, any ser\-ices being rendered, any 
merchandise being sold or held for sale by the Permittee, and any activities or operations ofthe 
Pemiittee hereunder. Upon request oflhe Port Aulhority, the Permitlee shall operate or demonstrale 

placed or brought on Ihe Facilily, and shall demonstrate any process or other activity being carried on 
by the Permittee hereunder. Upon notification by the Port Auihorily ofany deficiency in any 
machine or piece of equipment, the Pennillce shall immediately make good the deficiency or 
withdraw the machine or piece of equipment from service, and provide a satisfactory substitute. 

10. No signs, posters or similar devices shall be erected, displayed or maintained by the 
Pennittee in view ofthe general public without the written approval of the Manager ofthe Facility; 
and any not approved by him may be removed by the Port Auihorily at the expense ofthe Penniltee. 

1 I. The Pemiiltee's representative hereinbefore specified (or such subslitule as the 
Pennitiee may hereaflcr designate in writing) shall have full authonty to act for the Pemiiltee in 
conneclion with this Pemiit. and lo do any act or thing to be done hereunder, and lo execute on 
behalf of thc Permittee any amendments or supplements to this Pennilor any extension thereof, and 
lo give and receive notices hereunder. 

12. As used herein: 

(a) The lenn "Executive Diiecior" shall mean the person or persons from liniclo-
timc designated by the Port Authoriiy to exercise the powers and functions vested in the Executive 
f)ireclor by this Pemiit; but until further notice tVom the Port Aulhonly lo thc Pennitiee, it shall 
mean the Executive Director of thc Port Authoriiy for the time being, or his duly designated 
representative or representatives. 

(b) The tenns''Manager of the Facility" or''General Manager of the Facility"' 
shall mean the person or persons from lime lo lime designated by the Porl Aulhonly lo exercise the 
powers and functions vcsteti in the Manager by this Permit; bul until further nolice from the Port 
.•\u(hon[y to ihc Pcrmiucc il shall mean ihe Manager or General Man.'igcr (or temporary or Acling 
Manager or General Manager) oflhe Facilily for the time being, or his duly designated representative 
or representatives. 

Page ?> ofTerms and Conditions 

http://ri.sk


(•OR.M V- Privilege. .All Facilities ' '02. 3/0(>. 6/07. 7/)M • > 

13. A bill or siaiement maybe rendered and any nolice or com muni cat ion wliicli the Pon 
Authority may desire to give the Permittee shall bo deemed sufflcicnily rendered or given, if the 
same is in writing and sent by registered mail or certified mail addressed lo tlie Pennitiee al the 
address specified on the first page hereof or al the address that thc Pennillce may have most recently 
substituted therefor by notice to the Port Aulhority, or left at such address, or delivered lo the 
representative ofthe Pennittee. and the lime of rendition of such bill or statctnenl and oflhe giving 
of such nolice or communication shall be deemed to be the lime when the same is mailed, left or 
delivered as herein provided. Any nolice from the Pemiittee lo Ihc Port .Authority shall he validly 
given if sent by registered mail or certified mail addressed lo Ihe Executive Director ofihe Pon 
.Authority al 225 Park Avenue South, New York, New \'ork 10003, or al such olher address as the 
Port Authority shall hereafter designate by notice lo Ihe Permiiiee. 

14. The Pennittee agrees to be bound by and comply with the provisions of all 
endorsements annexed to this Pennit al Ihe time of issuance. 

15. No Commissioner, officer, agent or employee oflhe Port Aulhonly shall be charged 
personallyby the Pennittee with any liability, or held liable to it, under any term or provision of this 
Permit, or because of ils execution or attempted execution, or because ofany breach thereof 

16. This Pennit, including the allached endorsements and exhibits, ifany. constitutes the 
enlire agreement oflhe Port Authority and the Permittee on thc subject matter hereofand may not be 
changed, modified, discharged or extended, except by writien instrument duly executed on behalf of 
f f lP P o r t A j i l h o n t ' - ' -^ni i t l ' ' ' - ' P ' ^m i i t t « 'P T|->t> P-->i-m|ttoi. - im-coi- f tT i f r,r\ r«'-«'' '>'?"n''>'ir-r>'; n>- " - - ^ r ^ i v i ( i i > r 

shall be binding upon the Port Authority unless expressed in writing herein. 

17. The Permittee hereby waives its righl to trial byjur>'in any action that may hereafter 
be instituted by the Port Auihorily againsi the Pennillce in respect of the permission granted 
hereunder and/or in any action that may be brought by the Port Aulhonly lo recover fees, damages, or 
other sums due and owing under this Permit. The Permittee specifically agrees that it shall not 
interpose any claims as counterclaims in any action for non-payment of fees or olher amounls which 
may be broughl by ihe Port Auihorily unless such claims would be deemed waived if not so 
interposed. 

1S. Wilhoul in any way limiting the provisions hereof, unless otherwise notified by the 
Port Authority in writing, in the evenl the Permittee shall continue to pcrfonn the privilege permitted 
hereunder, after the expiration, re\'ocalion or tennination oflhe effective period ofthe pemiission 
granted under this Permii, as such effective period of pennission maybe extended from time to time, 
in addition to any damages to which the Port Auihorily may he enlilled under this Permii or olher 
remedies the Port Auihorily may have by law or olherwise, the Pennillce shall pay lo the Port 
Authority a fee for the period commencing on the day immediaieiy following the dale of such 
expiration or thc effective date of such revocation or termination and ending on the date ihal the 
Permitlee shall cease to perfonn the privilege at the Facilily equal to twice ihe rale payable to the 
Port Authority by the Pennitiee under this Pennil. Nolhing herein contained shall give, or be 
deemed lo give, the Pennillce any right lo conlinue lo perfomi thc privilege al the Facility after the 
expiration, revocation or termination oflhe effective period oflhe pennission granted under this 
Permit. The Penniltee acknowledges that the failure of the Pemiiltee lo cease lo perform thc 
"privilege at the Facility frohf and after the effective dale ofsuch expiration, revocation or temiination -
will or may cause the Port Aulhority injury, damage or loss. The Permitteehereby assumes the risk 
ofsuch injury, damage or loss and hereby agrees that il shall be responsible for Ihe same and shall 
pay the Port Auihorily for the same whelher such are foreseen or unforeseen, special, direct, 
consequential orolherwt.se and the Permiltec hereby expressly agrees to indemnify and hold the Port 
Authoriiy harmless againsi any such injur\', damage or loss. 
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1. bi conneclion with the exercise of'he privilege gr;micd hereunder^ ihc Pemiiltee 
shall: 

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

(b) Nol divert or cause or allow lo be diverted, any business from the Aiiport; 

(c) Maintain, in accordance with accepted accounting practice, dunng the 
effective period of this Pennit, for one (1) year after the expiration or earlier revocation or 
tennination thereof, and for a further period extending until the Pennitiee shall receive wrilten 
permission from the Port Authority lo do othenvise, records and books ofaccount recording all 
transactions ofthe Pennitiee at, through, or in anyway coanected with the Airport (which records 
and books ofaccount are hereinafter be called thc "Permittee's Records"). The Permittee's 
Records shall be kept at all times within the Port of New York District. 

(d) Permii in ordinary business hours during the effective period ofthe Pennil, 
for one year thereafter, and during such further period as is mentioned in the preceding 
subdivision (c), the examination and audit by the otTicers, employees and representatives oflhe 
P o r t '̂ , 1 ' •^"'or' 'V o f ' ' ' '̂  t i""*̂  v .̂r.̂ Tf^ .̂ A 'T^ b o f l f . n f r-"^r'0"'^t p f 'h*^ Pr>?Tvni 11^p 'JI^H ' ' "^ ? ' î o ."an'/ T'^T'^V'^'^. 

and books ofaccount ofany company which is owned or conirolied by the Penniltee, or which 
owns or controls the Pennittee, if said company perfomis services, similar to those performed by 
the Pennittee, anwhere in the Port of New York District. The PeiTnittec shall make available to 
the Port Authority within Ihe Port of New York District for examination and audil by the Port 
Aulhonly pursuani to this paragraph (d) Ihose records and books ofaccount described in (i) 
which are not required by paragraph (c) above lo be kept at all limes in the Port of New York 
District and those records and books ofaccount descnbed in (ii) above (all ofthe foregoing being 
hereinafter called the "Other Relevant Records" and the Permittee's Records and the Other 
Relevant Records being hereinafter collectively referred lo as ihe "Records"). 

(e) Pennil the inspeclion by the officers, employees and represenlalivcs oflhe 
Port .'-Xuthority ofany equipment used by ihc Penniltee, including but nol limiled lo cash 
registers; 

(f) Furnish on or before Ihe twentieth day ofeach month following the 
effective dale of this Permii a swom statemenl ofgross receipts arising oul of operations oflhe 
Penniltee hereunder for the preceding monlh; 

- - •• •- -(g)- -. h'umish on or.before ihe iwenlieth.day of April ofeach calendar.ye.ir 
following the effective date of this Permii a statement of all gross receipts arising oul of 
operalions ofthe Permitlee hereunder for the preceding calendar year certified, at the Permittee's 
expense, by a certified public accountant; 

STAND.ARD ENDORSEMENT NO. 2.8 
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(h) Install and use such cash registers, sales slips, invoicing machines and any 
olher equipmenl or devices for recording orders taken, or services rendered, as may be 
appropriate to the Permittee's business and necessar>' or desirable to keep accurale records of 
gross receipts. 

2. Wilhoul implying any limitation on the righl ofthe Port Aulhority to revoke the 
Permit for cause for thc breach ofany term or condition thereof, including bul not limited lo 
paragraph 1 above, the Permittee understands that compliance by ihe Permitlee with the 
provisions of paragraphs (c) and (d) above are ofthe utmost importance to ihe Port Authority in 
having eniered inlo the percentage fee arrangement under the Pennit and in the event ofthe 
failure ofthe Permittee lo maintain, keep within the Port District or make available for 
examination and audit the Permittee's Records in the manner and at the times or location as 
provided in this Standard Endorsement then, in addition lo all and wilhoul limiting any other 
rights and remedies oflhe Port Authority, the Port Authority may: 

(1) Estimate ihe gross receipts ofthe Pemiittee on any basis that the Port 
Authoriiy, in its sole discretion, shall deem appropriate, such estimation lo be final and 
binding on the Permittee and the Permiliee's fees based ihereon lo be payable to the Port 

(2) Ifany such Records have been maintained outside oflhe Port District, but 
within the Continental United Slates then the Port Authoriiy in ils sole discretion may (i) 
require such Records to be produced within the Port District or (ii) examine such Records 
at the location at which they have been maintained and in such event the Permittee shall 
pay to the Port Authority when billed all travel costs and related expenses, as determined 
by the Port Aulhority for Port Authority auditors and other representatives, employees 
and officers in connection with such examination and audil, or 

(3) Ifany such Records have been maintained outside the continental United 
Slates then, in addition to ihe cosls specified in paragraph (2)(ii) above, the Permiitee 
shall pay to the Port Authonty when billed all other costs oflhe examination and audil of 
such Records including without limitation 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. 

3. The foregoing auditing costs, expenses and amounls set forth in subparagraphs (2) 
and (3) of paragraph 2 above shall be deemed fees and charges under the Permit payable lo the 
Port Aulhority with the same force and effect as all olher fees and charges ihereunder. 

4, Effecfive from and after October 13, 2005, and continuing during the effective 
penod of pennission granted under this Pemiit, in the event that upon conducting an examination 
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anti audit as described in this Slaiul-irU Endorsement the Port .A.ulhoritv determines; ihat unpaid 
amounls are due lo ihe Port Authoriiy by the Permittee, the Pennillce shall he obligated, and 
hereby agrees, lo pay lo thc Pon Authoriiy a ser\-ice charge in the amoiiut of i'ivc percent (5%) of 
each amount delennincd by the Port Authority audit findings to be unpaid. Each such ser\'ice 
charge shall be payable immcdiuiely upon demand (by notice, bill or otherwise) made at any lime 
therefor by thc Port Authority. Such service charge (s) shall he exclusive of, and in addition to, 
any and all other moneys or amounts due to the Port Aulhonly by the Permiiiee under this Pennil 
or Olherwise. No acceptance by the Port Auihorily of payment ofany unpaid amount or of any 
unpaid seivice charge shall be deemed a waiver ofthe right oflhe Port Authoriiy oi'pavment of 
any laie charge(s) or other senice charge(s) payable under the provisions of Ihis Standard 
Endorsement with respecl lo such unpaid amount. Each such service charge shall be and become 
fees, recoverable by the Port Aulhority in thc same manner and with like remedies as if it were 
originally a part oflhe fees lo be paid. Nolhing in this Standard Endorsement is intended lo, or 
shall be deemed lo, affect, alter, modify or diminish in any way (i) any righls oflhe Port 
Auihorily under this Pennil, including, witliout limitation, the Port Aulhorily's righls lo revoke 
this Permit or (ii) any obligations oflhe Permitlee under this Pemiit. 

STANDARD ENDORSEMENT NO. 2.S 
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A principal purpose ofthe Port Authority in granting thc permission under this-
Permit is to have available for passengers. Wavcicrs and olhcr users oflhe Port Authority Facility, 
all other members oflhe public, and persons employed at the Facilily, the merchandise and/or 
services which the Permittee is permitted to sell and/or render hereunder, all for the better 
accommodation, convenience and welfare ofsuch individuals and in fulfillment ofthe Port 
Authority's obligation to operate facilities for the use and benefit ofthe public. 

The Permittee agrees that it will conduct a first class operation and will fumish all 
fixtures, equipment, personnel (including licensed personnel as necessary), supplies, materials 
and other facilities and replacements necessary or proper therefor. The Permittee shall fumish all 
services hereunder on a fair, equal and non-discriminatory basis to all users thereof 

STANDARD ENDORSEMENT NO. 3.1 
ACCOMMODATION OF THE PUBLIC 
All Facilities 
8/21/49 



The Peimitiee shall sell only such items of merchandise and/or render only such 
services as may be approved in writing from time lo time by ihe Port Authority, The Port 
Auihorily may at any time and from lime lo time withdraw its approval as lo any items or 
services without affecting the continuance of this Permit. 

The Permitlee shall fumish all merchandise and/or all services, at reasonable 
prices and at Ihe times and in a manner which will be fully satisfactory to the public and to the 
Port Authoriiy. All prices charged by the Permittee shall be subjecl to the prior written approval 
oflhe Port Authority, provided, however, that such approval wili 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 oflhe day and on such days ofthe week as may properly, serve the 
needs oflhe public. The Port Authority's determination of reasonable prices and proper business 
hours and days shall conlrol. 

STANDARD ENDORSEMENT NO. 4.1 
MERCHANDISE AND/OR SERVICES 
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The Pemiittee shall, prior lo fumishing any services hereunder, prepare schedules 
of rales 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 ils obligations 
under this Pennit. Thc Port Aulhority shall examine such schedules and make such 
modifications therein as may be necessary. Any changes ihereafter in the schedules shall be 
similariy submitted to (he Port Aulhority for iis prior written approval, and, if necessary, 
modification. All such schedules shall be made available to the public by the Permittee at 
locations designated from lime to lime by Ihe Port Aulhority. Thc Pemiiltee agrees to adhere to 
the rates and discounts slated in the approved schedules. If the Permittee applies any rale in 
excess ofthe approved rates or extends a discount less than ihe approved discount, the amount by 
which the charge based on such actual rale or actual discount deviates from a charge based on the 
approved rates and/or discounts shall constitute an overcharge which will, upon demand ofthe 
Port Authority or the Permittee's cuslomer, be promptly refunded to the customer. If thc 
Permittee applies any rale which is less than the approved rates or extends a discount which is in 
excess ofthe 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 amouni equivalent ihereto shall be included in gross receipls 
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 receipls, any such overcharge or undercharge shall constitute a breach ofthe 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 
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The Permiitee shall maintain all its own fixtures, equipmenl and personal property 
in the Space in first-class operating order, condilion and appearance at all limes, making all 
repairs and replacements necessary therefor, regardless ofthe cause oflhe condilion necessiiaiing 
any such repair or replacement. 

Nothing herein conlained shall relieve the Permittee of its obligations lo secure 
the Port Authority's written approval before installing any fixtures in or upon or making any 
alterations, decorations, additions or improvemenls in the Space. 

STANDARD ENDORSEMENT NO. 6.1 
All Installations 
3/28/49 



If the Permittee should fail lo pay any anuauU required imder this Permii when 
due io ihe Port Authoriiv. including without limilaliun any payment ofany fwcd or percentage 
fee or any payment of utility or olher charges, or if any such amouni is found to be due as the 
result of an audit, then, in such evenl, the Port Auihorily may impose (by slalemenl. bill or 
olherwise) a late charge with respecl lo each such unpaid amount for each laie charge penod 
(hereiiibelow described) during the entirety of which such amouni remains unpaid, each such laie 
charge not to exceed an amount equal to eight-tenths of one percent ofsuch unpaid amount for 
each late charge period. There shall be twenty-four laie charge penods on a calendar year basi.s; 
each laic charge period shall be for a period of al least fifteen (15) calendar days excepi one laie 
charge period each calendar year may be for a period of less than fifteen (bul nol less than 
thirteen) calendar days. Without limiting the generality of the foregoing, late charge periods in 
the case of amounts found to have been owing lo the Port Authority as the resull of Port 
Authority audit findings shall consist ofeach late charge period following the date thc unpaid 
amount should have been paid under this Permit, Each late charge shall be payable immediately 
upon demand made al any time iherefor by the Port Authoriiy. No acceptance by the Port 
Authority of payment ofany unpaid amount or ofany unpaid late charge amount shall be deemed 
a waiver ofthe right ofthe Port Authonty to payment ofany late charge or late charges payable 
under the provisions of this Endorsement with respecl to such unpaid amouni. Nothing in this 
Endorsement is intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) 
any rights ofthe Port Aulhority under Ihis Pennit, including without limitation the Port 
Authority's rights set forth in Section 1 ofthe Terms and Conditions of this Pennit or (ii) any 
obligations of thc Permittee under this Permit. In the event that any laie charge imposed pursuani 
to this Endorsement 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. 

STANDARD ENDORSEMENT NO. 8.0 
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The Pemiittee shall 

(a) Fumish good, prompt and efficient service hereunder, adequate to 
meet all demands iherefor at the Airport; 

(b) Fumish said service on a fair, equal and non-discriminalory basis 
to all users thereof; and 

(c) Charge fair, reasonable and non-discriminatory prices for each unit 
of sale or service, provided thai the Permitlee 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 Ihereof). 

ThePort 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 thc Port Aulhority may in the fuiure 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 ofthe Airport and the 
activities of its contractors, lessees and pennittees 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 govemmental 
officer or body having jurisdiction over the enforcement of ihe obligations of the Port Authoriiy 
in connection wiih 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 lime or times, when and lo the extent that the Port 
Authority may direct. 

STANDARD ENDORSEMENT NO. 9, 
FEDERAL AIRPORT AID 
Airports 
1/19/81 



(a) Without liniiling the eenenilily of any of the pro\'isions of this Permit, ihc 
f^emiitlcc. for ilself its successors in interest and assigns, as a pan ofthe consideration hereof, 
does hereby agree that (I) no person on ihe grounds of race, creed, color, national origiti or sex 
shall be excluded from participation in. denied thc benefits of. or be olherwise subject to 
discrimination in the use ofany Space and the exercise ofany privileges under Ihis Pennil, (2) 
thai in the construction ofany improvements on, over, or under any Space under Ihis Permii and 
the fumishing of services ihereon by it, no person on ihe grounds of race, creed, color national 
origin or sex shall be excluded from participation in, denied the benefits of or olherwise be 
subjecl 10 discrimination, (3) Ihal ihc Permiltec sliall u.se any Space and exercise any privileges 
under Ihis Permit in compliance with all other requirements imposed by or pursuant lo Title 49, 
Code of Federal Regulations, Departmenl of Transportalion, Subtitle A, Office oflhe Secretary, 
the Department of Transportation-Effectuation of Title VI ofthe Civil Righls Acl of 1964, and as 
said Regulations may be amended, and any other present or future laws, rules, regulations, orders 
or directions ofthe United Slates of .America with respect ihereto which from lime lo lime may 
be applicable to the Permittee's operations thereat, whether by reason of agreement belween the 
Port Aulhority and the United Slates Govemmeni or otheivvise, 

(b) The Permittee shall include thc provisions of paragraph (a) of this 
Endorsement 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 lo ihc 
public and shall also include Iherein a provision granting the Port Authority a righl to lake such 
action as the United States may direct to enforce such provisions. 

(c) The Permittee's noncompliance with the provisions of this Endorsement 
shall constitute a material breach of this Permit, In the event ofthe breach by the Permiitee of 
any oflhe above non-discrimination provisions, the Port Authority may lake any approprialc 
action lo enforce compliance or by giving twenty-four (24) hours' notice, may revoke this Permit 
and the pennission hereunder; or may pursue such other remedies as may be provided by law; 
and as to any or all ofthe foregoing, the Port Authoriiy may take such aclion as the United Stales 
may direcl. 

(d) The Permiitee shall indemnify and hold harmless the Port Authoriiy from 
any claims and demands of third persons, including the United Slates of America, resulting from 
the Permittee's noncompliance with any ofihe provisions of this Endorsement, and ihe Permiitee 
shall reimburse the Port Authority for any loss or expense incurred by reason ofsuch 
noncompliance. 

(e) Nolhing contained in this Endorsement shall grant or shall be deemed to 
grant to the Permittee the right to transfer or assign this Pennit, to make any agreement or 
concession ofthe type mentioned in paragraph (h) hereof or any right lo perfonn any 
conslniction on any Space under the Pemiit, 

STANDARD ENDORSEMENT NO. 9.5 
NON-DISCRIMINATION 
AfRPORTS 
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Thc Pennillce assures that ii will undertake an affinnaiive action program as 
required by 14 CFR Pan 152, Subpart E. lo insure that no person shall on ihe grounds of race, 
creed, color, national origin, or sex be excluded from participating in any eniplo>mcnt aclivitics 
covered in 14 CFR Pari 152. Subpart F. The Permiitee assures that no person shall be excluded 
on these grounds from participating in or receiving the services or benefits ofany program or 
activity covered by this subpart. Thc Pemiiltee assures Ihal il will require ihal ils covered 
suborganizations provide assurances to the Permiitee that they similarly will undertake 
affirmafive aclion programs and ihal ihey wili require a.s.surances from Iheir siiborganizaiion.s, as 
required by 14 CFR Part 152, Subpart E. lo the same effecl. 

STANDARD ENDORSEMENT NO. 9.6 
AFFIRMATIVE ACTION 
.Mrports 



In connection with any preparation, packaging, handling, traiisportation. storage, delivery and 
dispensing of food and beverages hereunder, whelher at the Terminal or elsewhere, Ihe Pemiittee 
shall comply with the following: 

(a) lis employees shall wear clean, washable unifonns and female employees 
shall wear caps or nets. The employees shall be clean in their habits and shall thoroughly 
wash their hands before beginning work and immediately after each visit to the restrooms 
facilities and shall keep them clean during the entire work period. No person affected 
with any disease in a communicable form or who is a canier ofsuch disease shall work or 
be pennitted to work for the Permiitee, 

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

(c) Any area occupied by the Permittee and all equipmenl and materials used 
by the Permittee shall at all times be clean, sanitary, and free from rubbish, refuse, dust, 
dirt, offensive or unclean material, flies and other insects, rodents and vermin. All 
apparatus, utensils, devices, machines and piping used by the Permitlee shall be 
constmcled so as to facililale the cleaning and inspection thereof and shall be properly 
cleaned after each period of use (which shall al no (ime 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 the Port Aulhority, final trealmenl by five sleam under 
pressure or other sterilizing procedure shall be used. All trays dishes, crockery, 
glassware, cutlery, and other equipment ofsuch type shall be cleaned and sienlized before 
using same. Bottles, vessels and other reusable containers shall be cleaned and sterilized 
immediately before using the same. 

All packing materials, including wrappers, stoppers, caps, enclosures and 
containers, shall be clean and sterile, and shall be so stored as to be protected from dust, 
dirt, flies, rodents, unsanitary handling and unclean materials. 

(d) The Pennittee shall daily remove from the Airport by means of facilities 
provided by it all garbage, debris and other waste material (whelher solid or liquid) 
ansing out of or in connection with its operations hereunder, and any such nol 
immediaieiy removed shall be lemporarily slored in a clean and sanitary condilion, in 
suitable garbage and waste receptacles, the same to be made of metal and equipped with 
tight-filling 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. 

STANDARD ENDORSEMENT NO. 10.2 
SANITARY REQUIREMENTS 
Airports 
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The receptacles shall be kept covered except when filling or emptying the same. The 
Permitlee shall exercise extreme care in removing such garbage, debris and olhcr waste 
materials from the Airport. The manner ofsuch storage and removal shal! be subjecl in 
all respects to the continual approval ofthe Port Authority, No facilities ofthe 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 pennitted to be thrown, discharged 
or disposed into or upon the waters at or bounding the Airjiort, 

It is intended that the slandai;ds and obligations imposed by this Endorsement 
shall be maintained or complied wiih by the Permittee in addition to its compliance with all 
applicable Federal, Slate and Municipal laws, ordinances and regulations, and in Ihe event that 
any of said laws, ordinances and regulations shall be more stnngcnt than such standards and 
obligations, Ihe Pemiittee agrees that it will comply with such laws, ordinances and regulations 
in its operalions hereunder. 

The Permittee shall be solely responsible for compliance with thc provisions of 
this Endorsement and no act or omission oflhe Port Aulhority shall relieve the Permittee ofsuch 
responsibility. 

STANDARD ENDORSEMENT NO. 10.2 
SANITARY REQUIREMENTS 
Airports 
7/20/49 



Excepi as specifically provided herein to Ihe contrary, the Pemiittee shall not, by 
virtue oflhe issue and acceptance of this Permit, be released or discharged from any liabilities or 
obligations whatsoever under any other Port Authonty permits or agreements including but not 
limiled to any permits to make alterations. 

In the event that any space or localion covered by this Permit is the same as is or 
has been covered by another Port Aulhonly permit or olher agreement with the Permittee, then 
any liabilities or obligations which by the terms ofsuch 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 
lerminaiion or revocation of this Permit, insofar as such liabililies or obligations require the 
removal of property from and/or ihe restoration oflhe space or localion. 

•STANDARD ENDORSEMENT NO, 14.1 
DUTIES UNDER OTHER AGREEMENTS 
All Facilities 
7/21/49 



The Penniltee shall obscn'c and obey (and compel its officers, employees, guests, 
invitees, and those doing business with it, to observe and obey) the rules and regulations oflhe 
Port Aulhority now in effect, and such further reasonable rules and regulations which may from 
lime to time during the effective penod of this Pemiit. be promulgated by the Port Authoriiy for 
reasons of safety, health, preservation of property or maintenance of a good and orderly 
appearance ofthe Airport, including any Space covered by this Permii, or for the safe and 
efficient operation ofthe Airport, including any Space covered by this Pennit. The Port 
Aulhority agrees that, except in cases of emergency, it shall give notice lo Ihe Permiitee of every 
rule and regulation hereafter adopted by it at least five (5) days before the Pennitiee shall be 
required to comply therewith. 

The Permittee shall provide and its employees shall wear or carry badges or other 
suitable means of identification. The badges or means of identification shall be subject to the 
written approval ofthe Airport Manager. 

STANDARD ENDORSEMENT NO, 16.1 
RULES & REGULATIONS COMPLIANCE 
Airports 
06/29/62 



Thc Permittee shall procure all licenses, certificates, permits or olher authorization 
from all govemmental authorities, ifany, havingjurisdiction over the Permittee's operalions at 
the Facility which may be necessar>' for the Permittee's operations thereat. 

The Pennittee shall pay all taxes, license, certification, pennil and examination 
fees and excises which may be assessed, levied, exacied or imposed on ils property or operaiion 
hereunder or on the gross receipls or income iherefrom, and shal! make all applications, reports 
and returns required in conneclion therewith. 

The Permittee shall promptly observe, comply with and execute the provisions of 
any and all present and future governmental laws, rules, regulations, requiremenls, orders and 
directions which may pertain or apply to the Pennittee's operations at the Facility. 

The Permittee's obligations to comply with govemmental requirements are 
provided herein forthe purpose of assuring proper safeguards for the protection of persons and 
property at the Facilily and are not lo be construed as a submission by the Port Authoriiy to the 
application to itself of such requirements or any of them. 

STANDARD ENDORSEMENT NO. 17.1 
LAW COMPLIANCE 
All Facilities 
8/29/49 



Notwithstanding any other provision of this Pciniit, the penni.ssion hereby granled shall 
in any event terminate with the expiration or tennination ofthe lease of Newark Liberty 
Intemalional Airport from the City of Newark to the Port Authoriiy under the agreement between 
the Cily and ihe Port Authority dated October 22, 1947, as the same from lime to time may have 
been or may be supplemented or amended. Said agreement dated October 22. 1947 has been 
recorded in thc Office ofthe Register of Deeds for ihe County of Essex on October 30, 1047 in 
Book E-110 of Deeds al pages 242, e| seq. No greater righls and pnvileges are hereby granted lo 
Pemiittee than ihe Port Authority has power lo grant under said agreement as supplemented or 
amended as aforesaid, 

"Newark Liberty International Airport" or "Airjxirt" shall mean the land :ini.\ preniises in 
the Counly of Essex and Slate of New Jersey, which are westerly ofthe righl of way oflhe 
Central Railroad of New Jersey and are shown upon Ihe exhibit aUached to Ihe said agreement 
between the City and the Port Authority and marked "Exhibil .A", as conlained wilhin the limits 
of a line of crosses appearing on said exhibit and designated "Boundary of terminal area in City 
of Newark", and lands contiguous thereto which may have been heretofore or may hereafter be 
acquired by the Port Authority to use for air lerminai purposes. 

The Port Aulhority has agreed by a provision in its agreement of lease with the City 
covering the Airport lo confonn lo ihe cnacimenls, ordinances, resolulions and regulations ofthe 
City and of it various departments, boards and bureaus in regard lo the construction and 
maintenance of buildings and structures and in regard to heallh and fire protection, lo the extent 
that the Port Aulhority finds it practicable so lo do. The Permitlee shall, within forty-eight (48) 
hours after its receipt of any notice of violation, waming nolice, summons, or olher legal process 
for the enforcement ofany such cnaclmenl, ordinance, resolution or regulation, deliver ihe same 
to the Port Aulhority for examination and deiermination oflhe applicabilily of the agreement of 
lease provision thereto. Unless olhenvise directed in writing by the Port Authonty, the Permittee 
shall conform to such enaclments, ordinances, resolulions and regulations insofar as ihey relate to 
the operations oflhe Permiiiee al the Airport. In the evenl of compliance with any such 
enactment, ordinance, resolution or regulation on the part oflhe Pemiitlee, acting in good failh, 
commenced after such deliver) lo the Port Authority bul prior lo the receipi by the Pennitiee of a 
written direction from thc Port Authoriiy, such compliance shall not constitute a breach of this 
Pennil, although the Port Authoriiy ihereafter notifies the Permiitee lo retrain from such 
compliance. Nolhing herein conlained shall release or discharge the Pemiillee from compliance 
with any olher provision hereof respecting governmental requirements. 

STANDARD ENDORSEMENT NO, 19.3 
PARTICULAR FACILITY 
Newark Liberty International Airport 
OS/02 



(I) The Permiitee in lis ow-ii name as assuicd shall secure und pay the premiuni or premiums for such 
oflhe following policies of insurance wiifi respect lo which mitijmum limits arc fixed in ihe schedule below. Each 
such policy shall be maintained in at least the limit fixed with respecl thereio, shall cover ihe operalions oflhe 
Permitlee under this Permii, and shall be effective lluoughoul the cffeclive period: 

SCHEDULE 

Poiicy MinimuTTi Limil 

(a) Commercial general liability insurance (to include 

contractual liability endorsemeni) 

(1) Bodily-injury liability: 
For injury or wTongful death Ic one person: S2.0QQ.QOO.OO 
For injury or wrongful death to more ihan 
one person in any one occurrence: $2.000.000 00 

(2) Property-da mage liability: 
For all damages arising out of injury to or 
desn^ction of property in any one occurrence: $2,000.000.00 

(3) Products liability: $2.000.000.00 

(bj Automotive liability insurance: 

(!) Bodily-injury liability 

For injury or wrongful death lo one person: $ 
For injury or wrongful death lo more than 
one person in any one occurrence: S 

(2) Pioperty-damage liability: 
For all damages arising oul of injury to or 
destruction of property in any one occurrence; . $ 

(c) Plate and mirror glass insurance, covering all plaie 
and mirror glass in the premises, and the lettering, 
signs, or decorations, ifany, on such plate and nu'rror glass: $ 

(d) Boiler and machinery insurance, covering all boilers, 
pressure vessels and machines operated by the Permitlee 
in ihc Space: | 

(e) "Additional Interest" policy of boiler and machinery 
insurance, covering all boilers, pressure vessels and 
machines operated by the Permittee in the Space: | 

(2) The Port Authority shall be named as an additional insured in any policy of liability insurance 
required by this Endorsement,.unless the Port Authority shall,,ai any.time during.the effective period of.this Permit, .. 
direct otherwise in writing, in which case ihe Permittee shall cause ihe Port Authority not to be so named-

STANDARD ENT)ORSEM£NT NO. 21,1 (2 pages) 
INSURANCE 
AH Facilities 
3/25/82 



(3) Every policy of insurance on property olhcr than that oflhe Permitlee required by this 
FndorscmeMt shall name thc Port Auihorily as the owner of property, unless the Space is located in an area as lo 
which the Port Authority is iiself a lessee, in which case liie Porl Authority shall be named as the lessee and the 
owner shall be named as the ov-Tier, and thc policy shall be endorsed substantially as follows: 

"Loss, ifany, under this policy, as to the interest ofthe owner and as lo ihe 
interest oflhe Port Aulhority of New York and New Jersey, shall be adjusted 
solely with ihe Port Authority, and all proceeds under this policy shall be paid 
solely to the Port Authority." 

(4) The "Additional Interest" policy of boiler and machinery insurance required by this Endorsement 
shall provide protection under Sections 1 and 2 only ofthe Insuring Agreements ofthe form of policy approved for 
use as ofthe date heieof by ilic National Bureau of Casualty UndenvTilers, New York, New York. 

(5) As to any insurance required by this Endorsement, a certified copy ofeach ofthe policies or a 
certificate or certificates evidencing the existence thereof, or binders, shall be delivered lo the Port Authority within 
ten (10) days after the execution of Ihis Permit. In the event any binder is delivered, il shall be replaced within thirty 
(30) days by a certified copy of ihe policy or a certificate. Each such copy or certificate shall contain a valid 
provision or endorsement thai the policy may not be cancelled, terminated, changed or modified, without giving 
ihirty (30) days' writien notice thereof to the Port Authority. A renewal policy shall be delivered to the Port 
Aulhority at least fifleen (15) days prior lo the expiration dale ofeach expiring policy. If at any time any ofthe 
policies shall be or become unsatisfactory to the Port Authority as to form or substance, of if any ofthe carriers 
is,';ning such policies shall he nr become nnsaiisfactory (o the Port Aulhority as in form nr .suhsiance, or ifany oflhe 
carriers issuing such policies shall be or become unsatisfactory to ihe Port Aulhority, thc Perminee shall promptly 
obtain a new and satisfactory policy in replacement, 

(6) Each policy of insurance required by this Endorsement shall contain a provision that the insurer 
shall not, without obtaining express advance permission fi-om the General Counsel ofihe Port Authority, raise any 
defense involving in any way ihejurisdiclion ofthe tribunal over the person ofthe Port Authority, the immunity of 
the Port Authority, ils Commissioners, officers, agents or employees, the governmental nature ofthe Port Authority 
or the provisions ofany slalutes respecting suits against ihe Porl Authority, 

STANDARD ENDORSEMENT NO, 21.1 (2 pages) 
INSURANCE 
Ail Facilities 
3/25/82 



Ifany type of strike or olher labor activity is directed against the Permiiiee at ihe 
Pacility or againsi any operations pursuani lo this Permit resulting in picketing or boycott for a 
penod of at least forty-eight (48) hours, which, in the opinion ofthe Port Authoriiy, adversely 
affects or is likely adversely to affect the operaiion ofthe Facility or the operations of other 
permitiees, lessees or licensees thereat, whelher or nol the same is due to the fault oflhe 
Permitlee, and whelher caused by the employees ofthe Permittee or by others, the Port Authority 
may al any lime during thc continuance thereof, by twenty-four (24) hours' notice, revoke ihis 
Permit, effective at the time specified in the notice. Revocation shall not relieve the Permittee of 
any liabilities or obligations hereunder which shall have accrued on or prior lo the effective date 
of revocation. 

STANDARD ENDORSEMENT NO. 28 
DISTURBANCES 
All Facilities 
6/20/51 



SPECIAL ENDOF^SMFNTS 

I. (a) By agreement of lease, dated as of January 11, 1985 bearing Port Auihorily 
11 le No, ANA-170 (said agreenienl of lease as the same may have been supplemented and 
amended being hereinafter called the "Airiine Lease") the Port Aulhority leased lo People 
Express Airiines, Inc. certain premises in the pa.ssenger terminal building designated "Pas.senger 
Terminal Building C" at Newark Liberty Inlernaiional Airport for the construction iherein by the 
airline of passenger lerminai facilities (which facililtes are hercinnllcr referred to as the 
•Terminal"), as set forth in Section 5 ofthe Airline Lease. The Airline Lease was assigned by 
People Express Airlines, Inc. lo Continental Airlines. Inc. (hereinafter called the "Airline") 
pursuant to an Assignment of Lease with Assumplion and Consenl Agreement entered into 
among the Poil Authority, thc Airline and People E.xpress Airlines. Inc., dated August 15, 1987. 
It was eonlemplalcd under the Airiine Lease that certain food and beverage, newsstand, gift shop 
and olher consumer service facilities would be operated in certain portions ofthe Terminal 
pursuimt to agreements covering the operation ofsuch consumer service facilities and it was 
stipulated in the Airline Lease that Port Aulhority consent to the arrangements covering ihe 
operaiion ofsuch consumer service facilities would be required. The Airline and VVcslflcld 
Concession Management, Inc, ("Manager") have entered into an agreement, made as of 
November 1, 1997 (which agreement, as the same may have been or may hereafter be 
supplemented, amended or extended is hereinafter called the "Management Agreement^'), 
pursuani to which the Manager agreed to develop, sublease on behalf of and in the name ofthe 
Airline, manage and market certain concession facilities in the Tcmiinal. The Manager and the 
Port Authority have eniered into a permit agreement, consented and agreed to by the Airline and 
dated as of October 1, 1998 (which permit agreement, as the same may have been or may 
hereafter be supplemented, amended or extended is hereinafter cuUcd the "Manager Permit") 
pursuant lo which, among other things, the Port Authority consented to the Management 
Agreement subject lo thc provisions oflhe Manager Permii. 

(b) The Airline and the Permitlee are parties lo a sublease agreenienl, dated as 
of February 23, 2001, as extended by Extension Agreement, dated as of Noveinber 30, 2006, and 
as further amended and extended by Second Amendment and Exlension AgreemenI, dated as of 
August 3 1, 2007 (pursuant to. which Second Amendment and Exlension Agreement the sublease 
was also assigned lo the Permittee by World Concourse Ventures, LLC, a Delaware limited 
liability company) (the sublease,,as extended, amended and assigned hereinafter called the 
"Sublease"), Pursuant to the Sublease, the Permittee has agreed to operate certain consumer 
services in locations thc Airline shall designate, and the Port Aulhority hereby consents to such 
subletting. By its terms the Sublease is subject and subordinate to the Airline Lease and the 
Permittee is obligated under the Sublease to comply with all applicable terms of thc Airline 
Lease. The Permitlee hereby agrees for the benefit oflhe Port Authoriiy to comply with all 
applicable provisions of the Airline Lease.-Further, it was stipulated in the Management-- - - -
Agreement and in the Manager Permit that any relail operating agreement entered inlo between 
the Airline and a third party retail operator shall be void ah initio and of no force of effect unless 
and until the proposed retail operator and the Port Authority shall have executed a wnllen 
agreement covering such operations. The Port Authority hereby grants to the Pemiillee the 
privilege lo operate one firsl-cIass concession at the Temiinal for the purpose oflhe sale at retail 
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of newspapers, magazines and periodicals and certain other items expressly idenlified for sale in 
Ihc Sublease, as well as the incidental sale ai relail of gifts, souvenir apparel, souvenirs, novelties 
and travelcr-relaled gifts, and for no other purpose whaisocver, 

(c) The Permittee shall exercise (he privilege granted by this Permii only in 
such areas as the Airline shall designate from time to time. All oflhe areas designated for 
operalions hereunder are herein refened lo collectively as the "Space". The Permitlee 
understands that as the Terminal is leased to the Airline, all arrangements as to the Space and 
facilities in which the privilege described in this paragraph will be conducted, including utilities 
and services therefor, shall be made with the Airline and the Permittee acknowledges that it has 
made such anangements. The Port Aulhority makes no representations or warranties as to the 
location, size, adequacy or suitability oflhe Space and ihe faciliiies iherein. 

(d) The Permittee may nol receive any revenues or profits with respect to any 
ofthe following uses, operalions or installations which the Port Aulhority reserves to itself and 
its designees exclusively in the Terminal: VIP lounges, airline clubs, monorail facilities, 
advertising (including, without limitation, static display, broadcast and other), pay telephones, 
rental of cellular phones, facsimile transmission machines and other public communication 
services, concierge services fi.c. a center or location which offers a variety of services for 
passengers (including, but not limiled lo, hotel reservations, sale of entertainment events tickets 
and lottery tickets, luggage storage and delivery, sightseeing tours, business services and 
provision of louring information)), ground transportation (including vehicle rentals), hotel and 
olher lodging reservations, vending machines dispensing anything (including, but not limiled to, 
catalog and electronic sales) olher than products specifically permitted to be sold on the Space 
pursuant to the Sublease and if approved by the Port Aulhority, on-airport baggage carts or other 
on-airport baggage-moving devices, electronic amusements, and public service or airport 
operation information, messages and announcements. The Port Authoriiy shall have the right to 
all revenues derived for the above-slated reserved uses, 

2. (a) As used herein: 

(i) "Affiliate" shall mean a person that directly, or indirectly through one or more 
intermediaries, controls or is controlled by, or is under common control with, the 
Permiitee. The term conlrol (including the temis controlling, controlled by and under 
common control with) means thc possession, direct or indirect, oflhe power lo direcl or 
cause the direction ofthe inanagement and policies of a person, whether through the 
ownership of voting securities, by contract, or otherwise, 

(ii) "Minimum annual renl amount" (somelimes referred lo herein as "Guaranteed 
Rent") shall mean the sum set forth in paragraph (b) of this Special Endorsement, as the-
same may adjusted and/or proraled by operation ofthe provisions hereof 

(iii) "Annual Period" shall mean, as the context requires, the period commencing with 
the cffeclive date ofthe permission granted under this Permit and expiring December 31 
ofthe same calendar year, bolh dates inclusive, and each oflhe twelve monlh penods 
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thereafter occuiring during the elTeclivc period ofthe pennission granted hereunder 
commencing with ihc iniinedialcly succeeding .January 1 and on each anniversary of thai 
*iate, provided, however, thai if the effective period ofthe pennission granled under this 
Pennil shall expire or shall lemiinate or be revoked effective on other than the lasl day of 
a calendar year then Ihe annual period in which the dale of expiration or earlier 
termination or revocation shall fall shall expire on ihe date of expiralion or earlier 
temiination or revocation oflhe effective period ofthe pemiission granted hereunder. 

(iv) "Gross receipts" shall mean and include all monies paid or payable lo the 
Permiltec for sales made and ser\'ices rendered al or from ihe Terminal or the Airport 
regardless of when or where ihe order therefor is received and outside the Temiinal or 
Airport if the order is received at the Terminal or thc Airport and any other revenues of 
any type arising out of or in connection with the Pcmiitlec's operations at the Tenninal or 
the Airport, provided, however, that there shall be excluded from such gross receipts the 
following: (a) any taxes imposed by law which arc separately stated lo and paid by a 
cuslomer and directiy payable to the taxing auihorily by the Permiitee; (b) receipts in the 
fonn of refunds from or Ihe value of merchandise, ser\ices, supplies or equipmenl 
retumed to vendors, shippers, suppliers or manufacturers including discounts received 
from Permittee's vendors, suppliers, or manufacturers (bul specifically excluding retail 
display allowances or other promotional incentives received from vendors, suppliers and 
Ihe like, all of which must be included in gross receipts); (c) shipping, deliver)', alteration 
workroom and gift wrapping charges if there is no profit lo Pemiittee and such charges 
arc merely an accommodation to customers; (d) except with respect to proceeds paid on a 
gross earnings business interruption insurance poiicy, all olher receipts from insurance 
proceeds received by Pemiiltee as a result of a loss or casualty; (e) sale of trade fixtures, 
equipment or property which are not stock in trade and not in the ordinary course of 
business; (f) customary discounts, nol to exceed icn percent (10%), which must be given 
by Permiiiee on sales of merchandise or services lo employees of Airport airline lessees, 
other individuals employed at the Airport, and including Permittee's employees, if 
separately stated, and limited in amount to nol more than one percent (1%) of Permittee's 
gross receipts per lease monlh for discounts given lo Permillees' employees; provided. 
however, that effective as of August 31, 2007 it is understood and agreed thai no discount 
shall be required or shall be given, with respect to the sale ofany newspapers, magazines 
and tobacco; (g) any gratuities paid or given by patrons or customers to employees ofthe 
Pemiillee or others employed, or ser\'ing, al any oflhe facilities being operated on the 
Space; (h) exchange of merchandise between stores or warehouses ow n̂ed by or affiliated 
with Pemiillee (where such exchange is made solely for the convenient operation ofthe 
business of Pemiittee and not for purposes of consummating a sale which has theretofore 
been made in or from the Space and/or for the purpo.se of depriving the Airline oflhe 
bericfit"of a sale which otheru'ise would be made in or frorn the Space); (i) proceeds from 
the sale of gift certificates or like vouchers until such time as the gift certificates or like 
vouchers have been treated as a sale in or from the Space pursuant to Penniliee's record
keeping system; and (j) the sale or transfer in bulk ofthe inventory of Permitlee to a 
purchaser of all or substantially all oflhe assets of Penniltee in a transaclion nol in the 
ordinar)' course of Pemiiltee's business. 
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For the purpose of determining the percentage rent payable by Permitlee to the Airline 
and the Port Authority, respectively, all monies, paymenis, or fees paid or payable to the 
Permittee by any of its sublenanis, franchisees or licensees in conneclion with iheir 
operalions (including ail monies, payments, or fees described in ihe applicable franchise 
or license agreement between ihe Permiitee and a sub-retail operator, franchisee or 
licensee) and all receipts arising out ofthe permitted operalions oflhe sub-retail operator, 
franchisee or licensee shall be deemed to be the gross receipts of the Permitlee, shall be 
included in the gross receipls of the Permittee and shall be subject lo the percentage renl 
set forth in the Sublease, In the event ofany difference between the definition ofgross 
receipts (or gross revenues) in the Sublease and ihe definition ofgross receipts in this 
Permit, the definition of gross receipts set forth in this Permit shall control. 

(b) (i) The Permittee shall pay lo the Port Authoriiy the PA Share, as 
defined in paragraph (f) of this Special Endorsement, of a Guaranteed Renl at the following rale: 

(1) for the period from the Renl Commencement Dale to and 
including November 30, 2006, Two Hundred Thirty Thousand Dollars and No Cents 
($230,000.00) per annum, payable in advance in equal, consecutive monthly inslallmcnls equal lo 
ihe PA Share of Nineteen Thousand One Hundred Sixty-six Dollars and Sixty-seven Cents 
($19,166.67); 

(2) for the period from December 1, 2006 to and including 
August 31, 2007, One Hundred Twelve Thousand Five Hundred Dollars for such nine-month 
period, payable in advance in equal, consecutive monthly installments equal to the PA Share of 
Twelve Thousand Five Hundred Dollars and No Cents ($ 12,500,00); and 

(3) for the period from September 1, 2007 to and including 
March 31, 2012, One Hundred Fifty Thousand Dollars and No Cents ($150,000.00) per annum, 
payable in advance in equal, consecutive monlhly installments equal lo Ihe PA Share of Twelve 
Thousand Five Hundred Dollars and No Cents ($ 12,500.00), 

on Ihc Rent Commencement Date and on the firsl day ofeach calendar month thereafter 
occurring during the relevant period of pennission under this Permit, If the Rent 
Commencement Date shall occur on a day other than the first day of a calendar month, the 
installment oflhe Guaranteed Rent payable on the Rent Commencement Dale shall be the 
amount oflhe installment descnbed in this paragraph prorated on a daily basis, using the actual 
number of days in the subject calendar monlh, The Guaranteed Rent is subject to annual 
adjustments (but in no event shall Guaranteed Renl decrease below the amount ofthe Guaranteed 
Rent in effect on the Rent Commencemenl Date) based upon the Guaranteed Rent in effect 
during the previous annual period multiplied by the Percentage Change In Enplanements, 

-pursuant to the terms of the Sublease. - -

(ii) If the effective period ofthe pennission granled hereunder is lerminaied, 
revoked or expires effective on other than the last day of a monlh, the applicable Guaranteed 
Rent payable for the portion ofthe monlh in which the effective date of termination, revocation 
or expiration shall occur during which the permission granted hereunder remains effective, shall 
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be ihe amount oflhe monthly installment of Guaranlced Renl scl forth in subparagraph (b)(i) of 
this Special Endorsement, prorated on a daily basis, using Ihe actual number of days in (he 
subjecl calendar monlh. 

(iii) For purposes of this Permii, and unless and until notified in writing 
otherwise by the Port Aulhority, the Port Authoriiy hereby directs such payments of the PA Share 
(whether of Guaranteed Rent, percentage rent, or other concession operator payments (to thc 
extent the same do not constitute actual pass-through charges for expenses actually incurred by 
the Airline and the Manager, as applicable)) be remitted on its behalf directly, and payable, to 
Westfield Concession Management, inc,, which shall serve as the Port Authority's agent for this 
purpose. 

(c) In addition to the Guaranteed Rent hereunder, the Permittee shall pay to 
thc Port Authoriiy an annual percentage rent equivalent to the PA Share ofthe following 
percentage ofthe Permittee's gross receipts arising during the effective period of permission 
hereunder: 

(i) fourteen percent (14%) of all gross receipts ofthe Permittee on 
Category A Products, relail display allowances and other promotional incentives; and 

(ii) twenty-eight percent (28%) of all gross receipts oflhe Permittee on 
Category B Products. 

The terms Category A Products and Category B Products shall have the meanings ascribed to 
them in thc Sublease. 

The computation of percentage rent for each annual period, or a portion of an annual period as 
herein provided, shall be individual lo such annual period, or such portion of an annual period, 
and without relalion to any other annual period, or any other portion ofany annual period. The 
time for making paymenl and the method of calculation oflhe percentage rent shall be as set 
forth in paragraph (e) of this Special Endorsement, 

(d) For the purpose of calculating ihe Guaranteed Rent and pereeniage rent 
due for any annual period which contains more or less Ihan 365 days, the applicable annual 
Guaranteed Rent amount shall be prorated on a daily basis, using a 365-day year. 

(e) (i) Gross receipts shall be reported and the pereeniage renl ihereon 
shall be paid as follows: on the 15lh day of the first month following the Rent Commencement 
Date and on the 15th day of each and every month thereafter, including the month following the 
end ofeach annual period and the month folhwing the expiration oflhe perwission granled 
hereunder, the Permittee shall render to the Port Authoriiy a statement, certified by a responsible ' 
officer oflhe Permittee, showing all gross receipts arising from the Permittee's operations 
hereunder in the preceding monlh, and specifying the percentage(s) slated in paragraph (c) of this 
Special Endorsemeni ofgross receipls, and also showing its cumulative gross receipts ft-om the 
date of the commencemenl of the annual period for which the report is made through Ihe last day 
ofthe preceding month and the percenlages applicable ihereto. Whenever any monlhly statement 
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shall show thai (A) the applicable percentages sel forth m paragraph (c) of ihis Special 
Endorsemeni applied lo the gross receipts ofthe Penmtlee for Ihe monlhly period for which ihe 
report is made are in excess oflhe applicable Monlhly Exemption /\mouiil. established for ihc 
monthly period, or (B) thc applicable percenlages set forth in paragraph fc) of this Special 
Endorsemeni applied lo Ihc gross receipts oflhe Pemiillee for ihc annual period for which Ihc 
report is made are in excess ofthe applicable Annual Exemplion Amouni. established for such 
annual period, the Permittee shall pay to Ihe Port Auihorily al ihe lime of rendering the statemenl 
an amouni equal lo ihe following: wiih respect lo slalemenls for monlhly periods and nol annual 
periods, an amouni equal lo Ihc PA Share oflhe excess over the applicable Monlhly Exemption 
Amounts, and with respecl lo slalemenls for annual periods, an amouni equal to the PA Share of 
the excess, over the applicable Annual Exemption Amouni, less Ihe total of all percentage rent 
payments previously made for such annual period. Al any time that the Monthly Exemption 
Amount is decreased by proration hereunder so that there is an excess ofgross receipts as lo 
which Ihe percentage rent has nol been paid, the same shall be payable lo Ihe Port Authoriiy on 
demand, in Ihe event that, with respect to an annual period, the Permittee has previously made a 
total of percentage rent payments which is greater than the amount actually due hereunder in 
percentage rent for such annual period, then such overpayment shall be credited to accmed 
obligations ofthe Permittee or, if there be none, then to the next accming obligations ofthe 
Permittee hereunder. 

(ii) Upon any termination or revocation ofthe pemiission granled hereunder 
(even if stated to have the same effect as expiration), gross receipts shall be reported and rent 
shall be paid on the I5lh day of the first monlh following the month in which the effective date of 
such termination or revocation occurs, as follows: first, if the monthly installment of Guaranteed 
Rent due on Ihe first day of monlh in which the temiination or revocation occurs has not been 
paid, the Pemiittee shall pay the prorated part ofthe amouni of ihat installment; if the monlhly 
installmenl has been paid, then the excess thereof shall be credited to the Permittee's other 
obligations; second, the Permittee shall within fifteen (15) days after the effective date of 
termination or revocation render to the Port Aulhority a statement, certified by a responsible 
officer ofthe Pemiittee, of all gross receipts for thc monlhly period and annua! period in which 
the effective dale of lerminaiion or revocation falls showing Ihe monthly, and the cumulative for 
the annual period, amouni ofgross receipts and the percenlages applicable thereto; and third, Ihe 
payment then due on account of all percentage rent for the annual period in which the effective 
date of termination or revocation falls shall be the PA Share ofthe excess oflhe percentage renl 
computed as set forth in the following sentence, over the total of all percentage rent payments 
previously made for such annual period. The percentage rem due for any such annual period in 
which the effective date of termination or revocation falls shall be equal lo the PA Shdreof the 
excess, over the prorated Annual Exemption Amounl(s) established for such annual period 
pursuant to the proration provisions sel forth in paragraph (d) of Ihis Special Endorsement, oflhe 

•percentages stated in paragraph (c) of IhisSpecial Endorsemeni, each such percentage being ' ' 
applied to the cumulative amount ofgross receipts arising during such annual penod in 
accordance with the tenns of paragraph (c) of this Special Endorsement, 

(0 The Pennittee shall pay to Ihe Port Aulhority fifty percent (50%) of all renl 
payable under this Permit (such share being herein called the "PA Share'") and the remainder 
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shall be paid by thc Permittee to the Airline, as directed by the Airline in accordance with the 
Sublease, 

(g) Notwithstanding that the percentage renl hereunder are measured by a 
percentage ofgross receipts, no partnership relationship or joint venture belween the Port 
Authority and the Permittee or the Airline is created or intended to be created by this Permit. 

3. The Permittee's obligation to pay rent under this Permit (herein called thc "Renl 

Commencemenl Date") shall commence as of the earliesi to occur of 

(a) the date on which Permitlee commences operations in the Space, or 

(b) December 1,2001 

subject lo the Permittee's limiled righl lo delay such Renl Commencement Date pursuani lo 
Section 1.02 ofthe Lease. The Airiine shall promptly confirm lo thc Port Aulhority and Ihe 
Permitlee in writing the dale of delivery oflhe Space, date of commencement of operalions and 
Rent Commencement Date hereunder. 

4. The Pennittee shall be required to make a minimum iniiial capital investment 
(excluding fumiti;re, fixtures and equipmenl) lo ready the Space for iniiial occupancy and 
operations in an amouni equal lo Two Hundred Dollars ($200) per square foot. Nothing herein 
shall reduce the Permittee's obligations to comply with the Port Authority's Tenanl Alteration 
and Application process and thc Airiine's design specifications and standards, nor reduce any 
obligation ofthe Permittee under the Sublease lo maintain, improve or refurbish the Space during 
the term ofthe subletting. 

5. Prior to the execution of this Permii by eilher party hereto the followingdeletions, 
additions and substitutions were made in the foregoing Terms and Conditions and Standard 
Endorsements: 

(a) The lasl three sentences of Section I ofihe foregoing Terms and 
Conditions were deleted and the following shall be deemed to have been inserted in lieu Ihereof 

"Notwithstanding any olher lerm or condition hereof, it may be revoked without 
cause, upon thirty (30) days' wrilten nolice lo the Permittee which notice must be 
jointly subscribed by the Porl Auihorily and Ihc Airline; provided, however, that it 
may be revoked on twenty-four (24) hours' nolice by the written notice by the Port 
Authority without consultation with or concunence by the Airline if the Permittee 
shall fail to keep, perform-and observe each and every promise, agreement, -
condition, term and provision contained in Ihis Permit, Revocation or termination 
shall nol relieve the Permiitee ofany liabililies or obligations hereunder which 
shall have accrued on or prior lo the effective date of revocation or lerminaiion," 
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It is acknowledged and agreed that, in the event the Permittee operates hereunder al more than 
one concession facility area in the Space, the Port Aulhorily's right to revoke this Permii 
pursuani to the foregoing proviso may be exercised with respect to the entire Space or any 
portion thereof Accordingly, any such revocation by the Port Authority may revoke Ihe 
permission hereunder with regard to all concession facility areas, or only one or more ofsuch 
areas, in which latter case the Permittee shall not be relieved ofany liabililies or obligations 
hereunder which relate to the area(s) as to which the permission remains in effect, 

(b) Thc words "without the prior written consent ofthe Port Authority" shall 
be deemed inserted afler the word "contractor" at Ihe end oflhe first full sentence following 
paragraph (d) of Section 2 ofthe foregoing Terms and Conditions, 

(c) The word "written" in the fifth line of Section 4 oflhe foregoing Terms 
and Conditions was deleted and the following sentence was added to such Section: 

"If the Manager ofthe Facilily notifies the Pennittee that any badge, identification 
or uniform is unacceptable in the sole judgment oflhe Manager oflhe Facility, 
then the Permiitee shall upon receipt ofsuch notice cease use ofsuch 
objectionable badge, identification or unifonn, as the case may be, and shall 
provide acceptable replacement(s) therefor within 30 days thereafter." 

(d) Wherever the term "expiration" is used in the Permit, it shall be deemed to 
mean, unless otherwise provided, the effective date of expiration, revocation or termination. 

(e) The words "and the Airline and its direclors, officers, employees, agents 
and representatives" shall be deemed inserted following the word "representalives" in the second 
line oflhe firsl sentence of Section 6 ofthe foregoing Tenns and Condilions. 

(f) Wherever in this Permit the word "Facility" is used it shall be deemed to 
mean, as the context requires, Newark Liberty International Airport and/or Ihe Terminal, 

(g) Seclion 11 ofthe foregoing Terms and Conditions was deleted in its 
entirety and the following shall be deemed to have been inserted in lieu Ihereof 

"In the event that any sign, poster or similar device erected, displayed or 
maintained by the Permittee in view ofthe general public, is unacceptable to the 
Manager of the Facility, in the sole judgment oflhe Manager of the Facilily, then 
the same shall be removed by the Permiitee upon receipt of notice lo do so by the 
Manager ofthe Facility and any nol so removed by the Pemiittee may be removed 
bylhe Port-Authority at the expense of the Permittee:"--

(h) It is hereby acknowledged that there may be differences between (i) the 
pricing requirements set forth in Standard Endorsements 4.1 and 4,5 of this Pennit and the 
pncing requirements set forth in Section 7.02 ofthe Sublease and (ii) the operating hours 
requiremenls of Standard Endorsement 4.1 of this Pennit and Ihe operating hours requiremenls 
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set forth in Section 7.02 ofthe Sublease. The parties hereto agree that notwiihslanding the 
provisions of paragraph (d) of Special Endorsement No. 7 of this Permii, the provisions of 
Section 7,02 oflhe Sublease shall not be deemed to be superseded or affected in any way by the 
provisions of Standard Endorsements 4,1 and/or 4.5 of this Permit and, as between the Permittee 
and the Airiine, the provisions of Section 7,02 oflhe Sublease shall be and continue in full force 
and effecl. 

their entirety. 
(i) (i) Paragraphs 1(0 and 1(g) of Standard Endorsement 2.8 were deleted in 

(ii) The reference in ihe introductory paragraph of paragraph 2 of Standard 
Endorsemeni 2.8 lo "pereeniage fee" shall be deemed to mean "percentage rent" 
and the reference in subparagraph (1) ofsuch paragraph 2 to '"fees" shall be 
deemed to mean "percentage rent". 

(iii) References in paragraph 3 of Standard Endorsement 2,8 to "fees" shall 
be deemed to mean "rent". In addition, any rent or charges to be paid pursuani to 
this Standard Endorsement 2.8 shall be paid directly to the Port Authority and not 
to the Manager on behalf of the Port Authonty, 

0) All references in Standard Endorsement 8.0 to "fee" shall be deemed to 
mean "rent". 

(k) Notwithstanding the provisions of Standard Endorsement 21.1 annexed lo 
this Permit, the Port Authority (as well as the Airline and thc Manager) shall be named as an 
additional insured in any policy of liability insurance required by ihe provisions of this Permii 
and each such policy of insurance so required shall contain a provision that the insurer shall nol, 
without obtaining express advance permission from Ihe General Counsel oflhe Port Aulhority, 
raise any defense involving in any way Ihejurisdiclion ofthe tribunal over the person oflhe Port 
Aulhority, the immunity oflhe Port Authority, its Commissioners, officers, agents or employees, 
the govemmental nature ofthe Port Aulhority or the provisions ofany slalutes respecting suits 
against the Port Authority. 

(!) The policies refened lo in Slandard Endorsemeni 21.1 shall provide or 
conlain an endorsemeni providing that: 

(i) the proteclions afforded the Permittee thereunder with respect to any 
claim or action against the Permittee by a third person shall pertain and 
apply with like effecl with respect lo any claim or aclion againsi the 

• - • - - Permittee by thc Port-Authority, and - - - - - - _ _ -

(ii) the protections afforded ihe Port Auihorily thereunder with respect to 
any claim or aclion againsi the Port Aulhority by ihe Permittee shall be the 
same as the protections afforded Ihe Permitlee thereunder with respect to 
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any claim or action against ihe Permittee by a third person as if the Port 
Auihorily were the named insured ihereunder, 

but such endorsement shall not limil, vary, change or affect the proiections afforded the Port 
Authority thereunder as an additional insured. 

(m) Without limiting the generality of the provisions of Standard Endorsemeni 
23.1, the Permittee agrees that notwithstanding the sum slated lo be the security deposit to be 
delivered lo the Port Authority upon execution of this Permit, the security amount required 
hereunder shall at ali times during the period of permission be an amount equal to at least three 
(3) months' Guaranteed Rent in cash or bonds (as described in said Standard Endorsement) or at 
least twelve (12) months' Guaranteed Rent in the form of a clean irrevocable letter of credit 
satisfactory to the Port Aulhority and, accordingly, such amount may change from time to time 
by nolice to the Permittee during such period. 

It shall be unnecessary to physically indicate the foregoing additions, deletions and substitutions 
on the foregoing Terms and Condilions and Standard Endorsemenis, 

6. Without limiting the Permittee's indemnity obligations under Ihis Permii, the 
Permittee's indemnity obligations hereunder shall extend to and include any claims and demands 
made by the Port Authority against the Airline pursuant to the provisions ofthe Airiine Lease and 
any claims and demands made by the City of Newark against the Port Authority pursuant to or 
under the provisions oflhe agreement of lease between the City of Newark and the Port 
Aulhority covering the leasing of the Airport by the City to the Port Authority, as the same from 
time to time may have been or may be supplemented or amended, 

7, (a) No greater rights are granted or intended to be granted lo the Permittee 
hereunder Ihan the Airline has the power to grant under Ihe Airline Lease. Nothing herein 
conlained shall be deemed lo enlarge or olherwise change the rights granted to ihe Airline by the 
Airline Lease and all oflhe lerms, provisions and conditions oflhe Airline Lease shall be and 
remain in full force and effect throughout the lerm oflhe Sublease and the effective period ofthe 
permission granted hereunder, 

(b) Neither this Permit 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 
consenl to any enlargement or change in the righls, powers and privileges granled to the Airline 
under the Airline Lease, nor consent to the granting or conferring of any rights, powers or 
privileges to the Permittee as maybe provided under the Sublease if not granled to the Airline 
under ihe Airline Lease, unless specifically set forth in this Pennil. The Sublease is an agreement 
between'the Airline and thePermittee withrespect'to the various'matters set forth thereiii." 
Neither this Permit nor anything contained herein shall constitute an agreement between Ihe Port 
Authority and the Airline that the provisions of the Sublease shall apply and pertain as between 
the Airline and the Port Aulhority, il being understood Ihat the terms, provisions, covenants, 
conditions and agreements oflhe Airiine Lease shall, in all respects, be controlling, effective and 
determinative. The specific mention of or reference lo the Port Auihorily in any part ofthe 

EWR-Tenn C-ANR-937 
AMS-CV Newark, JV-Spacc 82 Page lO of the Special Endorsements 



Sublease including, without limilalion thereto, any mention ofany consent or approval ofthe 
Port Auihorily now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authoriiy has granted its consent or approval thereio under this Pemiil or shall 
Ihereafter grant iis consenl or approval thereto, or that the Port Aulhorily's discretion as to any 
such consents or approval shall in any way be affecied or impaired. The lack ofany specific 
reference in any provisions ofthe Sublease lo Port Authoriiy approval or consent shall not be 
deemed lo imply thai no such approval or consenl is required and Ihe Airline Lease and this 
Permit shall, in all respects, be controlling, cffeclive and determinative, 

(c) No provision ofthe Sublease including, but not limited lo, those imposing 
obligations on the Permittee with respect to laws, mles, regulations, taxes, assessments and liens, 
shall be constmed as a submission or admission by the Port Authority Ihat Ihe same could or does 
lawfully apply to the Port Aulhority, nor shall the existence of any provision oflhe Sublease 
covering actions which shall or may be undertaken by the Permiitee or Ihe Airline including, but 
not limited to, consiruction ofthe Space, title to property and the right lo perform services, be 
deemed lo imply or infer that Port Authority consent or approval ihereto will be given or that 
Port Aulhority discretion with respect thereio will in any way be affecied or impaired. 
References in this paragraph lo specific matters and provisions shall not be constmed as 
indicating any limitation upon the rights oflhe Port Authoriiy with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(d) It is hereby expressly understood that there are differences and 
inconsistencies between the Sublease, the Airline Lease and this Permii and that as to any such 
inconsistency or difference the terms of this Permit shall control. No changes or amendments to 
the Sublease nor any renewals or extensions thereof shall be binding or effective upon the Port 
Authority unless the same have been approved in advance by the Port Authonty in writing. The 
Port Authoriiy may at any time and from time lo time by notice to the Permittee modify, 
withdraw or amend any approval, direction, or designation given hereunder or pursuani hereto lo 
the Permittee, 

(c) Notwithstanding any other provision of this Permit, this Permit and the 
privileges granted hereunder shall in any event expire, without nolice to the Permitlee, on the 
dale of expiralion or earlier tennination ofthe Airline Lease or Ihe Sublease, provided, however, 
that this shall not affect or impair the Port Authority's righls of revocation or lerminaiion as 
contained elsewhere in this Permit. 

(f) Notwithstanding anything lo the contrary slated in paragraph (f) of Special 
Endorsement No. 2 to this Permit or anything lo the contrary stated in the Sublease, it is 
understood and agreed Ihat wifh-respecMo any storage premises used, occupied or subleased by-
the Permittee arising oul of, relating to, or in conneclion with the operations permitted hereunder 
(whether such storage premises use is described, referenced or acknowledged in the Sublease or 
in a separate written agreement), the Permittee shall pay to the Port Aulhority fifty percent (50%) 
of ail rent payable under such siorage arrangement and the remainder shall be paid by the 
Permiitee to the Airline and, further, in accordance with Special Endorsement No. 2 (b) (iii). 
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(g) Notwithstanding anything to the contrary stated in the Sublease, the 
following shall apply and, as applicable, supercede the provisions oflhe Sublease: 

(1) In the event the Sublease is assigned to and assumed by the Port 
Authority, references in the Sublease lo Ihe landlord being reasonable, nol unreasonably 
wiihholding, delaying or conditioning ils consent, and phrases or language of similar import shall 
not apply to the Port Aulhority which instead shall be held to the standard ihat the Port Aulhority 
shall not be arbitrary or capricious. 

(2) In paragraph 27.29 oflhe Sublease, entitled "Airport Security", the 
words "elected officials" in the last sentence oflhe paragraph shall be deleted, 

(3) The following shall not apply lo or be ofany force or effect as 
against the Port Aulhority in the event the Sublease is assigned to an assumed by the Port 
Authority: (i) the last sentence of Section 19,01(a) ofthe Sublease inasmuch as the Port 
Authority shall have no obligation to mitigate damages in the event of a default by the Permittee 
and (ii) in Seclion 19,01 (a)(i), the obligation to provide any wrilten notice of a monetary default 
inasmuch as the Port Aulhority shall not be obligated to provide writien notice of a monetary 
default under the Sublease or this Permit. 

8. The Airiine and the Port Authority shall both have the right by iheir officers, 
employees, agents, representatives and contractors at all reasonable times to enter upon the Space 
for the purpose of inspecting the same, for observing the performance by the Pennittee of its 
obligations under this Permit and for the doingof any act or thing which the Airline or the Port 
Authority may be obligated or have the right to do under this Permii, the Airline Lease, the 
Sublease, or otherwise. Further the Airline shall have the right to enter upon the Space for the 
purpose of making repairs, alterations or replacements in or to any portion ofthe Terminal in 
accordance with the provisions ofthe Airline Lease. 

9. The privilege granted hereunder is non-exclusive and shall not beconslrucd to 
prevent or limil the grantingof similar privileges at the Terminal and/or Airport to another or 
others, whether by use of this form of permii or otherwise, and neither the granting to others of 
rights and privileges granted hereunder nor ihe existence of agreements by which similar rights 
and privileges have been previously granted to others shall constitute or be constmed lo 
constitute a violation or breach ofthe permission herein granled. 

10. No acceptance by the Port Authoriiy of fees or other moneys for any period or 
periods after default by the Permittee under any of ihe lerms or provisions of this Permit shall be 
deemed a waiver of any-right on the part of the Port-Authority lo lerminaie or revoke this Pennit 
nor shall any acceptance of an payment of fees, rents or olher moneys in less ihan ihe required 
amount Ihereof be such a waiver. No waiver by the Port Authority of any default on the part of 
the Permittee in performing any of the terms or provisions of this Permit nor failure to take steps 
lo rectify the same or terminate this Permii shall be or be conslmed a waiver by the Porl 
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•Aulhonly ofany such or suhsequuni defaults in perfomiance ofany oflhe said lemis or 
provisions of this Pemiil by the Pennillce. 

1 1. The effective dale of this Pemiit is that dale (he Pemiittee commenced the 
activities permilled by this Permii. The Permittee in executing this Pennit represents that the 
dale stated as the "EtTective Date" in Item 7 appearing on page I of this Perniit is Ihe dale ihe 
Pemiittee commenced the activities pcmiitted by this Pennit. If the Port Authoriiy determines by 
audit or olherwise thai the Permitlee commenced such activities prior to said Effective Date, Ihe 
cffeclive date of Ihis Pennit shall be the dale Ihe Pemiittee commenced the activities permilled 
by this Permii and all obligations oflhe Penniltee under Ihis Pemiit shall commence on such date 
including, but not limited to, the Permiliee's indemnity obligations and obligations to pay fees. 

12. (a) Upon the execution of this AgreemenI by ihe Pennittee and delivery 
thereof lo ihe Port Auihorily, the Pemiittee shall deliver to the Port Authority, as securily for the 
full, faithful and prompt pcrfonnance of and compliance wiih, on the part oflhe Permitlee, all of 
the terms, provisions, covenants and conditions ofthe Pemiil on its part to be fulfilled, kepi, 
perfonned or observed, a clean irrevocable letter of credit issued by a banking institution 
satisfactory to the Port Authority and having its main office wilhin ihe Port of New York District 
and acceptable to the Port Authority, in favor of the Port Aulhority, and payable in ihe Port of 
New York District in the amount of Thirty Seven Thousand Five Dollars and No Ccnis 
(537,500.00), The form and lerms ofsuch letter of credit, as well as the inslitulion issuing it, 
shall be subject to the prior and continuing approval ofthe Port Aulhority. Such leller of credit 
shall provide that it shall continue throughout the effective period ofthe permission granted 
under the Permit, as extended hereby, and for a period of nol less than six (6) monihs ihereafter; 
such continuance may be by provision for automatic renewal or by substitution of a subsequent 
clean and irrevocable satisfactory leller of credit. If requested by the Port Authority, said letter of 
credil shall be accompanied by a leller explaining the opinion of counsel for the banking 
institution that the issuance of said clean, inevocable Idler of credit is an appropnale and valid 
exercise by the banking institution oflhe cor]iorale power confcned upon it by law. Upon nolice 
of cancellation of a teller of credil, the Penniltee agrees that unless the letter of credit is replaced 
by another letter of credil salisfactor>' lo the Port Authoriiy by a date nol later than twenty (20) 
days prior to the effective dale of cancellation, thc Port Auihorily may draw down ihe full 
amount thereof and thereafter the Port Authority will hold the same as security. Failure to 
provide such a leller of credit at any lime dunng the effective penod ofthe pennission granted 
under the Permit, as extended hereby, valid and available lo the Port Authoriiy. including any 
failure ofany hanking inslitulion issuing any such letter of credit previously accepted by the Port 
Aulhority to make one or more payments as may be provided in such letter of credil, shall be 
deemed to be a breach ofthe Pennil on the part oflhe Permiitee. If the Port Aulhority shall make 
any drawing under a leller of credil held by Ihe Port Authoriiy hereunder, ihc Pemiiltee, upon 
demand by the Port Authority and wilhin two (2) days thereafter. shalPbring the letter of credit 
back up to its full amount. No action by the Port Auihorily pursuant to the temis ofany letter of 
credil, or any receipt by the Porl Auihorily of funds from any bank issuing such lelier of credit, 
shall be or be deemed lo be a waiver ofany defaull by Ihe Permittee under the tenns oflhe 
Pennil, and all remedies under Ihe Pennil and of Ihe Porl Authority consequent upon such defaull 
shall nol be affected by thc existence of a recourse to any such letter of credil. 
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SCHEDULEG 

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE ( A C D B E ) PARTICIPATION 

In accordance with regulations ofthe US Department of Transportation 49 CFR Part 23, the Port 
Authonty 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 
lime to time and posted on ihe Port Authority's website; www.Danvni.gov. 

The overall ACDBE goal is a key element ofthe Port Authority's concession program and 
Concessionaire shall take all necessary and reasonable steps lo comply wiih the requirements of 
the Port Aulhorily'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, managemenl and operation 
ofthe concession or the ownership, management and operation of specific concession locations 
through subleases. The Port Auihorily wiii also consider participation ihrough 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 wilhoul limil the consideration of 
cost competitiveness, a good failh 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 ils above-referenced website. In addition, the Concessionaire shall keep such records as shall 
enable the Port Aulhority 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, thc firm must meet the definition set forth below and be certified by 
the New York Stale or New Jersey Uniform Certification Program (UCP). The New York Stale 
UCP directory is available on-line al VAvw.nvsucp.net and the New Jersey UCP at 
www.niucD.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 il must be (a) al least fifty-one percent 
(51%) owned and controlled by one or more socially and economically disadvantaged 
individuals, or in the case ofany publicly owned business, at least fifty-one percent (51%) ofthe 
stock is owned by one or more socially and economically disadvantaged individuals; and (b) 
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whose management and daily business operations are conirolied by one or more ofthe socially or 
economically disadvantaged individuals who own it. The personal net worth slandard 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, localed on an airport, which is subject to the Code 
of Federal Regulations 49 Part 23, subpart F, ihal is engaged in the sale of consumer goods or 
services to the public under an agreemeni with Ihe sponsor, anoiher concessionaire, or the owner 
or operator of a tenninal, if olher than Ihe sponsor. The Port Authoriiy makes a rebuttable 
presumption that individuals in (he following groups who are citizens oflhe Uniled States or 
lawful permanent residents are "socially and economically disadvantaged": 

a. Women; 

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

c. tiispanic Americans which includes persons of Mexican, Pueno iiicdn, 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, Bmnei, Samoa, Guam, Ihe U.S. Tmsl Territories ofthe 
Pacific Islands (Republic of Palau), the Commonwealth Northem Marianas Islands, Macao, Fiji, 
Tonga, Kinbali, Juvalu, Naum, Federated Slates 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 Seclion S(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 vcleran,_an Appalachian, while wale, or anoiher 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 Ihe criteria 
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established by the Federal Govemment. 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 Stale or New Jersey UCP. 
If Concessionaire wishes to utilize a firm not lisied in the UCP directories bul 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 Auihorily 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 lime. Contact OBJOcert(a)panvni,fiov for inquiries or assistance. 

General 

In the event the signatory to this agreemeni is a Port Aulhority permittee, the term 
Concessionaire shall mean the Permiitee herein. In the event the signatory to this agreement is a 
Port Authoriiy lessee, thc term Concessionaire shall mean thc Lessee herein. 

crfic^ 

Initialed: 
For the Port Authority 

For the Pemiittee (AMS-CV Newark, JV) 

For the Permiitee (Airport Managemenl Services, LLC) 

For the Permiitee (Concourse Ventures, Inc) 

K^ 
For the Airline 
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1 TERMINAL C 
2 NEWARK INTERNATIONAL AIRPORT 
3 SUBLEASE 

5 THIS SUBLEASE ("Sublease") is made as of tliis ^ ' ^ d a y of F e b r u a r y , 2001, by 
6 and between CONTINENTAL AIRLINES, INC., a Delaware corporation, whose address is 1600 Smith 
7 Street, Department HQSVP, Houston, Texas 77002 ("Undlord"), and WORLD CONCOURSE 
8 VENTURES, LLC, a Delaware limited liability company, whose address is 2373 North Hobart Boulevard, 
9 Los Angeles, California 90027 ("Tenant"). 

10 
11 Landlord, in consideration of the rent to be paid and the covenants to be performed by Tenant, does 
12 hereby lease unto Tenant, and Tenant hereby leases from Landlord, the premises identified on Exhibit A-2 
13 ("Premises") which is in and part of Terminal C ("Terminal") at Newark International Airport ("Airport"). 
14 Exhibit A-l is a general site plan ofthe Airport including the localion ofthe Terminal. The Premises is 
15 known as Space No. 82 containing approximately 386 square feet of Floor Area as shown on Exhibit A-2. 
16 Following construction, the actual number of square feet of Floor Area in the Premises may, at Landlord's 
17 option, be subject to adjustment based on field measurements as reasonably determined by Landlord and all 
18 charges hereunder based on a per square foot amount shall be adjusted accordingly. 
19 
2 0 H In-Line Location D Wall-Shop Location D Kiosk Location 
21 
22 Landlord has the right to enter into this Sublease pursuant to the Agreement of Lease No. ANA-170 
23 between the Port Authority of New York and New Jersey ("Authority") and Landlord's predecessor-in-
24 interest dated January U, 1985, as amended ("Tenninal C Lease"). This Sublease is subject and 
25 subordinate to the Terminal C Lease, including all amendments and supplements thereto, whether entered 
2 6 into prior or after the date hereof, and to such other permits and documents as required by the Authority 
27 (collectively, the "Permits") including the Tenant's Agreement (as defined below) with the Authority, all of 
28 which are incorporated herein by reference. The rights and duties of Landlord with respect to the Terminal, 
2 9 including operation of concession facilities are governed by the Terminal C Lease and Tenant hereby agrees 
30 to comply therewith. Tlie terms, conditions and effectiveness of this Sublease are expressly conditioned 
31 upon the prior written approval ofthe Authority determined in its discretion and the due execution and 
32 delivery by the Authority, Landlord and Tenant of an agreement in the exact form of Exhibit C hereto 
33 ("Agreement") or as such Agreement is otherwise required by the Authority and receipt by Tenant ofany 
34 required Permits. Tenant covenants with Landlord to promptly execute and deliver such Agreement and to 
35 take any and all necessary and proper actions for the due authorization and performance thereof on a timely 
3 6 basis in order to be authorized by both Landlord and the Authority to open the Premises no later than the 
37 Rental Commencement Date. Tenant further covenants with Landlord not to do anything prohibited or fail 
38 to do anything required on the part of Tenant under the terms and conditions of this Sublease, the Terminal 
39 C Lease, the Permits and/or the Agreement. 
40 
41 DATASHEET 
4 2 The following references fumish data to be incorporated in the specified sections of this Sublease and 
4 3 shall be construed to incorporate all ofthe terms ofthe entire Section as set forth in this Sublease: 
44 
4 5 (1) Section 1.02: Commencement Date and Ending Date of Term: 
4 6 "' ' Latest Rental Commencement Date: Decembei-" 1,2001; provided Tenant shall have at least 60 days to 
4 7 complete Tenant's Work and open the Premises for business to the public following delivery ofthe 
4 8 Premises by Landlord to Tenant 
49 
50 Expiration Date of Term: November 30, 2006, or the fifth (5"') anniversary ofthe actual Latest Renlal 
51 Commencement Date, whichever is the later to occur. 
52 
5 3 (2) Section 2.01 and Section 2.02: Minimum Annual Guaranteed Rent ("Guaranteed Rent") and 
5 4 Percentage Rent ("Percentage Rent"): Tenant shall pay (he grealer of Guaranlced Rent or 
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1 Percentage Rent as follows: 
2 
3 (a) Guaranteed Rent: Two Hundred Thirty Thousand Dollars ($230,000.00), payable in equal 
4 consecutive monthly installments of Nineteen Thousand One Hundred Sixty-Six and 67/100 
5 Dollars ($19,166.67), subject lo annual adjustments based upon the previous Lease Year's 
6 Guaranteed Rent times the "Percentage Change In Enplanements"; and 
7 
8 (b) Percentage Rent: Percentage Rent Rates of either: (i) Category "A" Products, Retail Display 
9 Allowances and other Promotional Incentives: Fourteen percent (14%) of all monthly Gross 

10 Receipts; plus (ii) Category "B" Products: Twenty-eight percent (28%) of all monthly Gross 
11 Receipts. For purposes of calculating Percentage Rent, Gross Receipls for Category "A" Products 
12 must include retail display allowances and any other promotional incentives received by Tenant. 
13 
14 (3) Section 2.03: Storage Premises Rent: 
15 If Tenant leases Storage Premises from Landlord, Tenant shall pay to Landlord "Storage Premises 
16 Rent" calculated on a per square foot of Floor Area basis in the Storage Premises per Lease Year. The 
17 Storage Premises Rent shall be payable in equal consecutive monlhly installments as more 
18 particularly set forth in the separate Storage Premises Sublease. 
19 
20 (4) Section 2.04: Taxes: From and after the Rental Commencement Date, Tenant shall pay its 
21 proportionate share of Taxes as provided in Section 2.04. 
22 
23 (5) Address for Rental Payments to Landlord: Newark International Airport, Bank of America, File 
2 4 #55565, Los Angeles, California 90074-5565. All Rentals payable by Tenant to Landlord hereunder 
25 shall be made payable to "Westfield Concession Managemenl, Inc., Agent for Continental Airlines, 
2 6 Inc." and remitted to the above-referenced address. 
27 
28 (6) Section 7.01: Permitted Use: The primary sale at retail of newspapers, magazines and periodicals, 
2 9 candy bars, gum, mints, candies, cigarettes, cigars, pipe tobacco, smoking accessories, bottled water, 
30 bottled soda, bottled juices, umbrellas, cameras, film and basic camera accessories, batteries, 
31 sunbum/suntan lotion, utility writing tablets, pocket notebooks, post cards, sunglasses and related 
32 accessories, minor nonprescription drugs, traveler necessity items, cosmetics, perfumes, men's 
33 toiletries, greeting cards, gift wrap, bows, ribbons, travel guides, maps and tour books (collectively, 
34 "Category "A" Products"); and the incidental sale at retail of gifls, souvenir apparel, souvenirs, 
35 novelties and traveler-related gifts, children's gifts, hosier '̂, hats, clothing and other general apparel, 
36 luggage, carrying cases, deluxe bags and containers, collectibles, posters, prints, pictures, art objects, 
37 pottery, pre-packaged gourmet food and beverage items for off-Airport consumption, electronic items 
38 and accessories, premium candy and nuls (collectively, "Category "B" Products"); all of which must 
3 9 be in accordance with and as more particularly described for such Category "A" Products and 
4 0 Category "B" Products as set forth on the list attached to this Sublease as Exhibit K, and for no other 
41 use or purpose. At least eighty percent (80%) oflhe sales display area ofthe Floor Area oflhe 
4 2 Premises shall be devoted to the display and sale of Category "A" Products. 
43 
4 4 (7) Section 16.01: Trade Name: "WH Smith". 
-45 • - - - _ . . _ , _ _ . _ . . ... . _ ... . 
4 6 (8) Section 2.06: Additional Rent: 
47 
4 8 Section 8.03: Maintenance Support Reimbursement Charge: From and after the Rental 
4 9 Commencement Date, Tenant shall pay its proportionate share of the Maintenance Support 
50 Reimbursement Charge as provided in Section 8.03. 
51 
52 Seclion 16.03: Joint Marketing Fund: Calculated on the basis of one-half percent (.50%) of Gross 
53 Receipts per monlh, payable monthly, subjecl to adjuslmenl, 
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(9) Section 26.01: Security Deposit: 
As required by Landlord and the Authority, an amount equal lo at least 3 months' Guaranteed Rent in 
immediately available funds, due and payable to the Authority upon Tenant's execution of the 
Agreement, or, in the alternative, an irrevocable clean letter of credit in an amount not less than 100% 
ofthe initial annual Guaranteed Rent as specified in Item (2) ofthe Data Sheet. Such letter of credit 
must be in form and content as set forth in Exhibit I and issued by a commercial banking institution 
acceptable to the Authority and Landlord which is authorized to conduct business in the States of New 
Jersey or New York, to be delivered to the Aulhority upon Tenant's execution ofthe Agreement. The 
named beneficiary shall be the Authoriiy, permitting the Authority to draw on such letter ofcredil in 
accordance with the terms ofthe Agreement. 

(10) Section 27.05: Legal Notice Addresses: 

Landlord: 

Continental Airlines, Inc. 
1600 Smith Street, Dept. HQSVP 
Houston, Texas 77002 
Attention: VP-Corporate Real Estate 

& Environmental Affairs 

Continental Airlines, Inc. 
1600 Smith Street, Dept. HQSLG 
Houston, Texas 77002 
Attention: Legal Department 

Tenant: 

World Concourse Ventures, LLC 
2373 North Hobart Boulevard 
Los Angeles, California 90027 
Attention: Dale Mason, President 

With a copy to: 

Joseph B. Alexander, Jr., Esq. 
Hunton & Williams 
Bank of America Plaza, Suite 4100 
600 Peachtree Street, N.E. 
Atlanta, Georgia 30308-2216 

Tenant's Billing Address: 

World Concourse Ventures, LLC 
2373 North Hobart Boulevard 
Los Angeles, California 90027 
Allention: Dale Mason, President 

With copies lo: 

Westfield Concession Management, Inc. 
11601 WilshireBlvd., 12th Floor 
Los Angeles, California 90025 
Attention: Officeof Legal Counsel 

Westfield Concession Management, Inc. 
Newark International Airport - Terminal C 
Newark, New Jersey 07114 
Attention: General Manager 

(11) Disadvantaged Business Enterprises ("DBE")- If Tenanl is applying as a DBE, please check here 
(X) and refer lo Exhibil D. In such event, Landlord shall not allow Tenanl to inilially open for 
business in the Premises until Tenant has been completely certified as a DBE by the Aulhority. Tenant 
shall immediately take all steps necessary lo obtain such certification from the Authorityon or before 
the Rental Commencement Date. If the DBE participant is an individual or the individual is the sole 
owner of Tenant, the participating DBE percentage, as so certified, shall not be less than one hundred 
percent (100%) at all times during the Term hereof If the DBE participant is a member/partner of a 
partnership with Tenant or joint venturer of a joint venture with Tenant, the participating DBE 
percentage, as so certified, shall not be less than sixty percent (60%) at al! times during the Term 
hereof. Any change in the ownership structure involving the certified DBE participant must be 
reported in writing to Landlord and the Authority immediately and in no event later than 30 days 
following any such change in DBE ownership status. 
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1 ARTICLE I 
2 GRANT AND TERM 
3 
4 
5 Section l.OI CONDITIONS OF GRANT. Landlord, as the Terminal's operator, and the 
6 Authority, as the Airport's operator, each have the right to make any replacements or modifications to the 
7 Terminal and/or Airport, as the case may be. Landlord and/or the Authority may change the shape, size, 
8 location, number and extent ofthe improvements generally shown on Exhibits A-l and A-2 and eliminate or 
9 add any improvements to any ponion ofthe Terminal and the Airport at any time without Tenant's consent. 

10 The sublease ofthe Premises is nol ofthe exterior walls, the floor above or below, the roof area above, the 
11 land under or adjacent, nor any adjacent space to the Premises. Landlord shall have the right to locale in any 
12 manner, install, maintain, use, repair and replace pipes, utility lines, conduits, ducts, flues, refrigerant lines, 
13 drains, sprinkler mains and valves, wires and wiring and structural elements leading through the Premises 
14 serving the Premises or any other parts of the Terminal. Landlord, to the extent possible, shall use 
15 reasonable efforts to locate any such items (other than existing items and/or necessary or desirable structural 
16 elements) in locations that do not materially interfere with Tenant's use ofthe Premises. Tenant may, upon 
17 approval by Landlord and subject to the Authority's Tenant's Construclion or Alteration Application 
18 ("TAA") process, have the right to install those utilities lines and facilities which exclusively serve the 
19 Premises in the area between Tenant's finished ceiling and the fioor above, such installation to be at Tenant's 
2 0 sole cost and expense. Wherever the term Airport or Terminal are used, they shall be deemed to include the 
21 areas shown as such on Exhibil A-l. If Landlord or the Authority, as the case may be, elect to enlarge or 
22 alter either the Airport or the Terminal, Landlord may include any additional area in the definition of either 
23 Airport or Terminal for purposes of this Sublease. 
24 
25 Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The Term shall 
2 6 commence on the date ("Commencement Date") of execution hereof by the parties. Tenant's obligation to 
27 pay Guaranteed Rent, Percentage Rent, Taxes and Additional Rent shall commence upon the date ("Rental 
2 8 Commencemenl Date") which is the earliest to occur of (a) the dale on which Tenant opens in the Premises 
2 9 for business to the public, or (b) the Latest Rental Commencement Date specified in the Data Sheet. Any 
30 occupancy of the Premises by Tenant following the Commencement Dale and prior to the Rental 
31 Commencement Date shall be subject lo all terms and conditions hereof other than payment of Renlal. The 
32 Term hereof shall end on the expiralion date sel forth in the Dala Sheet, unless sooner terminated in 
33 accordance with this Sublease or if the Agreement with the Authoriiy is lerminaied or otherwise revoked as 
34 provided therein. Unless otherwise approved in writing by Landlord, Tenant shall open its concession for 
35 business to the public (with all required improvements completed and the Premises fully fixtured, slocked 
3 6 with high quality merchandise and staffed, with Tenant prepared to engage in selling high quality 
37 merchandise and/or services as provided pursuant to Article VII) by the Rental Commencement Date. The 
38 first "Lease Year" shall be the period commencing on the Renlal Commencemenl Date and ending on 
39 December 31 next following and thereafter, "Lease Year" shall mean a fiscal year of twelve (12) 
4 0 consecutive calendar months ending on December 31 ofeach calendar year. 
41 
42 Section 1.03 LATE OPENING. Except as otherwise provided in Seclion 27.04, if Tenanl fails 
4 3 to open for business in the Premises by the Latest Renlal Commencement Date and such failure shall be due 
4 4 lo the fault_of Tenant.(including,.but not.limited to, obtaining approval.from the Aulhority ofTenanl's plans -
4 5 to construct the Premises and obtaining the Agreement and Permits from the Authority) and not due to 
4 6 delays caused directly by Landlord for failure to limely deliver the Premises, the parties agree that it is and 
4 7 will be impracticable and extremely difficult to detennine the actual damages suffered by Landlord. The 
4 8 parties have agreed that in order lo compensate Landlord for its loss. Tenant shall pay as Additional Renl, 
4 9 upon demand, the sum of $200,00 per day for each day Tenanl delays its initial opening in accordance with 
50 Seclion 1.02 above, after and including the Latest Rental Commencement Date. This remedy shall be in 
51 addition lo any and all other remedies available lo Landlord in the event ofsuch failure to open by Tenanl. 
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1 Such Additional Rent shall be deemed to be in lieu of Percentage Rent only (as defined in Seclion 2.02) that 
2 might have been earned during the period ofTenanl's failure to open. The amount has been determined 
3 based on numerous considerations including the fact that Landlord may have expended considerable sums 
4 of money and time and effort in reliance upon and based upon Tenanl opening for business as required 
5 herein. 
6 
7 Section 1.04 LANDLORD'S AND AUTHORITV'S CONSENT. Tenant acknowledges that 
8 under the Tenninal C Lease and the AgreemenI, the Authority may have the right to consent to or approve 
9 matters which are described as being subject to the consent or approval of Landlord. Tenant agrees that 

10 Landlord, its agents and employees, shall be deemed lo have acted reasonably if they act, fail to act, 
11 withhold or delay any consent or approval hereunder and such consent or approval is being withheld or 
12 delayed by or at the direction ofthe Aulhority, whether or not the Authority is acting reasonably in making 
13 or refusing to make such determination. Although Landlord shall use reasonable efforts to obtain the 
14 Authority's consenl or approval. Landlord, ils agents and employees, shall nol have any liability lo Tenant 
15 for any reason whatsoever in failing to obtain any such consenl or approval. 
16 
17 
18 ARTICLE II 
19 RENTAL 
20 
21 
22 Section 2.01 MEVIMUM ANNUAL GUARANTEED RENT, (a) From and after the Rental 
23 Commencement Date, Tenant shall pay to Landlord as the Guaranteed Rent the sum set forth in the Data 
2 4 Sheet for each Lease Year during the Term in equal consecutive monthly installments in advance on or 
25 before the 1st day ofeach monlh, without prior demand or nolice. Guaranteed Rent, Percentage Renl, 
2 6 Additional Rent and all other sums payable hereunder shall be paid to Landlord in U.S. currency or other 
27 customary commercial manner at the address set forth in the Dala Sheet, or such other place as Landlord 
2 8 may designate in writing, without any deductions or offsets whatsoever. Should the Rental Commencement 
2 9 Date occur on a day other than the Isl day of a calendar month, then the Guaranteed Rent for such fractional 
30 month shall be l/365th oflhe Guaranteed Rent multiplied by the number of days remaining in the month. 
31 Should any Lease Year contain less than 12 calendar months, said Guaranteed Renl shall be prorated. 
32 
33 (b) Effective each January I following the 1st anniversary oflhe Rental Commencement Date, 
3 4 Guaranteed Rent shall adjust (but in no event shall Guaranteed Renl decrease below the amount of the initial 
35 Guaranteed Rent as set forth in the Data Sheet) by an amouni equal to the then cunent Lease Year's 
3 6 Guaranteed Rent times the "Percentage Change In Enplanements". Landlord, in its sole and reasonable 
37 discretion, shall calculate and determine the "Percentage Change In Enplanements" annually on a calendar 
38 year basis in accordance with customary practices generally applicable in the U. S. airiine industry. 
39 Landlord shall be entitled to rely on its own information and, if applicable, information obtained from the 
4 0 Authority and other airiine carriers, ifany, which operate commercial fiight activity in the Temiinal. For 
4 1 purposes hereof, the Percentage Change In Enplanements shall generally mean an amount equal to the 
4 2 percentage change, whelher an increase or a decrease, between the Terminal's enplaned passenger volume 
4 3 for 2 consecutive calendar year periods. For example, the initial calendar year period which shall be utilized 
44 . by.Landlord, shall be the. Lease Year_in_which the. Rental Commencement Date occursand this shall be 
4 5 compared to the calendar year period in which the 1st anniversary ofthe Renlal Commencemenl Date 
4 6 occurs. Thereafter, calendar year measuring periods utilized by Landlord shall both "roll forward" lo the 
4 7 next succeeding calendar year. Landlord, upon Tenant's written request but not more often than 1 lime per 
4 8 Lease Year, shall provide Tenant with Landlord's published data with respect lo the Terminal's enplaned 
4 9 passenger volume for the previous Lease Year, 
50 



1 Section 2.02 PERCENTAGE RENT, (a) In addition to Guaranteed Rent, Additional Rent and 
2 other charges set forth herein, from and after the Rental Commencement Date, Tenant shall pay to Landlord, 
3 for each month of the Term, Percentage Rent equal to the product of the Percentage Rent Rate times the 
4 amouni by which Tenant's Gross Receipts (as defined below) during such month exceeds the Monthly 
5 Breakpoint as set forth in the Data Sheet. Each such monlhly period may be referred lo as a Lease Month. 
6 Tenant shall pay Percentage Renl to Landlord monthly without prior notice or demand within 15 days after 
7 the expiration ofeach Lease Month. All Percentage Rent payments shall be computed based on all Gross 
8 Receipts made during the previous Lease Monlh which exceed the Monthly Breakpoint for such previous 
9 Lease Month as all ofsuch Gross Receipts are indicated on "Tenant's Monthly Statement" (as defined in 

10 Section 3.02). Should the Rental Commencement Date occur on a day olher than the 1st day of a Lease 
11 Month or should the Term expire or this Sublease be otherwise lerminaied on a day olher than the last day 
12 of a full Lease Month, then Percentage Rent due for such partial Lease Month shall equal the product ofthe 
13 Percentage Rent Rate times the amount by which Tenant's Gross Receipls exceed Ihe product obtained by 
14 mukiplying the Monthly Breakpoint by a fraction, the numerator of which is the number of days in any 
15 partial Lease Month and the denominator of which is 30. Further, the Monthly Breakpoint and Annual 
16 Breakpoint shall be adjusted accordingly effective each January 1 following the 1st anniversary of the 
17 Rental Commencemenl Date by an appropriate amount to maintain the "natural" Monthly Breakpoint and 
18 "natural" Annual Breakpoint in comparison with the Guaranteed Rent, such adjustment to be made in 
1 9 connection with the annual adjustments to Guaranteed Renl pursuani to Section 2.01 (b). 
20 
21 (b) If, at the end ofany Lease Year, the total amount of monthly installments of Percentage Rent 
2 2 paid for such Lease Year is less than the total amouni of annual Percentage Rent required to be paid for such 
2 3 Lease Year (e.g., the product of the Percentage Rent rate times the amount by which Tenant's total annual 
2 4 Gross Receipts (as defined below) for such Lease Year exceeds the then current Annual Breakpoint), Tenant 
25 shall pay the amount ofsuch deficiency on or before the time Tenant provides its Annual Statement (as 
2 6 defined in Seclion 3.02). If, al the end ofany Lease Year, the total amount of monthly installments of 
27 Percentage Rent paid based on Gross Receipts for such Lease Year exceeds the tolal amount of annual 
28 Percentage Rent required to be paid for such Lease Year (e.g., the product ofthe Percentage Rent rate times 
2 9 the amount by which Tenant's total annual Gross Receipts (as defined below) for such Lease Year exceeds 
30 the then current Annual Breakpoint), as indicated in Tenant's Annual Statement, Tenant shall receive a 
31 credil equivalent to such excess, which shall be credited by Landlord to the nexl monthly payment(s) of 
32 Percentage Renl due from Tenanl to Landlord hereunder. If at the end ofthe final Lease Year the total 
33 amount of Percentage Rent paid by Tenant exceeds the total amount of "annualized" Percentage Rent 
34 required to be paid by Tenant for such final Lease Year (calculated in Ihe same manner provided 
35 hereinabove for non-final Lease Years), such excess shall be refunded to Tenant within 60 days after Tenant 
36 has vacated the Premises al the conclusion of this Sublease and Ihe Premises are in the condition required by 
37 this Sublease, and any other sums due Landlord from Tenanl under this Sublease have been paid in full or 
38 Landlord shall be entitled to deduct such remaining sums due from any such excess. 
39 
4 0 (c) Percentage Rent is agreed to be a portion ofthe consideralion for Landlord lo enter into this 
4 1 Sublease and Landlord expects to supplement Guaranteed Rent and Additional Renl to provide a fair rental 
4 2 retum. If Tenant fails to continuously operate ils business or keep the required store hours or vacates the 
4 3 Premises prior to the expiration oflhe Term hereof. Landlord will suffer damages not readily ascertainable. 
4 4 Landlord, shall, have .the. right to treat any of such events as a material default, and breach by Tenant 
4 5 hereunder and Landlord shall be entitled lo all remedies provided hereunder or al law. 
46 
4 7 (d) The term "Gross Receipls" as used herein shall mean and include all monies paid or payable to 
4 8 Tenant, whether for cash, credit or otherwise, for sales made and services rendered at or from the Terminal 
4 9 or Airport regardless of when or where the order iherefor is received and outside the Terminal or Airport if 
50 the order is received at the Terminal or Airport and olher revenues of any type arising out of or in 
51 connection with Tenant's operalions at the Terminal or Airport, including, without limilalion: mail. 



1 catalogue, closed circuit television, computer, other electronic or telephone orders; all deposits not refunded 
2 to or otherwise forfeited by customers; orders taken, although said orders may be filled elsewhere; the entire 
3 amount ofthe actual sales price and all other receipls for sales and services rendered; all insurance proceeds 
4 received due to loss ofgross earnings paid under Tenant's business interruption insurance policy because of 
5 business interruptions; and the spread earned on any exchange or foreign currency transaction whether for 
5 an exchange service or for merchandise, products and/or services. A "sale" shall be deemed to have been 
7 consummated for purposes hereof, and the entire amount of the sales price shall be included in Gross 
8 Receipts and deemed received al the time of determination ofthe amount due for each transaction, whelher 
9 for cash, credil or otherwise, and not at the lime of billing or payment. Losses from "bad" checks or credit 

10 card transactions are the responsibility of Tenanl and shall not be excluded from Gross Receipts. Gross 
11 Receipts shall include all such sales, revenues or receipls generated by Tenant's concessionaires, ifany, or 
12 anyone else conducting business pursuant to an arrangement with Tenant and shall also include the full 
13 amount of all insurance proceeds paid on a gross earnings business interruption insurance policy lo Tenant. 
14 
15 (e) Notwithstanding Section 2.02(d) above, Gross Receipts shall not include: (i) any sums collected 
16 for any federal, state, county and municipal sales taxes, so-called luxury taxes, use taxes, consumer excise 
17 taxes, gross receipts taxes and olher similar taxes now or hereafter imposed by law upon the sale of 
18 merchandise or services but only if separately staled from the sales price and only to the extent paid by 
19 Tenant to any duly constituted governmental/taxing authoriiy; (ii) the portion of the sales price for all 
2 0 merchandise returned by customers and accepted for credit to the extent ofthe credit actually given to the 
21 customer as well as rebates, exchanges or allowances made lo customers; (iii) shipping, delivery, alteration 
22 workroom and gift wrapping charges if there is no profit to Tenant and such charges are merely an 
23 accommodation to customers; (iv) sale of trade fixtures, equipment or property which are not stock in trade 
2 4 and not in the ordinary course of business; (v) receipts in the form of refunds from or the value of 
25 merchandise; services, supplies or equipment relumed to vendors, shippers, suppliers or manufacturers 
2 6 including volume discounts received from Tenant's vendors, suppliers or manufacturers (but specifically 
27 excluding relail display allowances or other promotional incentives received from vendors and suppliers, 
2 8 etc. all of which must be included within Gross Receipls); (vi) customary discounts given by Tenant on 
2 9 sales of merchandise or services to Tenant's employees, if separately staled, and limited in amouni to not 
30 more than one percent (1%) ofTenanl's Gross Receipts per Lease Month; (vii) customary discounts of 10% 
31 which must be given by Tenant on sales of merchandise or services to Landlord's employees, other Airport 
32 airline lessees' employees and other individuals employed at the Airport, if separately stated; (viii) gratuities 
33 for services performed by employees of Tenant which are paid by Tenant or its customers lo such 
3 4 employees; (ix) exchange of merchandise belween stores or warehouses owned by or affiliated with Tenant 
35 (where such exchange is made solely for the convenient operation ofthe business of Tenant and not for 
3 6 purposes of consummating a sale which has theretofore been made in or from the Premises and/or for the 
37 purpose of depriving Landlord ofthe benefit of a sale which olherwise would be made in or from the 
38 Premises); (x) proceeds from the sale of gift certificates or like vouchers until such time as the gift 
3 9 certificates or like vouchers have been treated as a sale in or from the Premises pursuant to Tenant's record 
4 0 keeping system; (xi) the sale or transfer in bulk of the inventory of Tenant to a purchaser of all or 
4 1 substantially all ofthe assets of Tenanl in a transaction not in the ordinary course ofTenanl's business; and 
4 2 (xii) except with respecl to proceeds received for business inlenuptions paid on a gross earnings business 
4 3 interruption insurance policy as provided in Seclion 2,02(d) above, receipls from all other insurance 
4 4 proceeds received by Tenant as a result of a loss or casually. 
45 
4 6 Section 2.03 STORAGE PREMISES AND RENT. If applicable, commencing on the date of 
4 7 actual delivery ofthe Storage Premises, Tenant shall pay as Additional Renl, the amount set forth in the 
4 8 related Storage Premises Sublease and thereafter all ofthe lerms, provisions and conditions ofTenanl's use 
4 9 and occupancy of the Premises sel forth herein shall apply fully lo Tenant's use and occupancy of the 
50 Storage Premises and for all purposes of this Sublease, Ihe Premises shall be deemed to include the Siorage 
51 Premises. Landlord has the right at any time, in its reasonable discretion, lo designate alternative Siorage 



1 Premises. In the event ofthe relocation ofthe Storage Premises, Tenant shall be solely responsible for all 
2 moving and other related cosls thereio. Additional Rent for the Siorage Premises shall be payable in equal 
3 consecutive monthly installments in advance on or before Ihe 1st day each month, without prior demand or 
4 notice. If delivery occurs on a date other than the 1st day of a month, thc Additional Renl for the Storage 
5 Premises shall be prorated on a daily basis for any such partial month. 
6 
7 Section 2.04 TENANT'S TAXES, (a) From and after the Renlal Commencement Date, Tenanl 
8 shall be solely responsible forthe paymenl of that portion of Taxes levied or assessed during or with respecl 
9 to each fiscal tax year falling in whole or in part following the Rental Commencement Date, which the 

I 0 number of square feet of Floor Area in Ihe Premises bears to the total number of square feet of constructed 
I I Floor Area in the Terminal. "Taxes" shall mean any and all taxes, surcharges, assessments, levies, fees and 
12 olher governmental charges and impositions of every kind or nature, regular or special, direct or indirect, 
13 levied or assessed by municipal, counly, state, federal or other governmental taxing or assessing aulhority (i) 
1 4 upon, against or with respect to the real estaie upon which Ihe Terminal is located and to any improvements 
15 localed in the Terminal, and (ii) any other taxes which Landlord becomes obligated to pay with respect to 
1 6 the Terminal, irrespective of whether the same are assessed as real or personal property. Tenanl, in addition 
17 to the foregoing, shall be solely responsible for the payment ofany sales, income, excise and use, and gross 
18 receipls laxes, levies, betterments or assessments, fees or charges (collectively, "Additional Taxes") whelher 
19 in existence on the date hereof or becoming applicable during the Term, which may be assessed against 
2 0 Landlord or Tenant in relation to the Premises, the use, occupancy or operation ofTenanl's business in the 
21 Premises, the revenue generated therefrom, or any personal property, trade fixtures, furniture, Fixed 
22 Improvements and Operating Equipmenl localed thereon and Tenant shall pay all ofsuch Additional Taxes 
2 3 directly lo the taxing authoriiy before delinquency and before any fine, inlerest or penalty shall become due 
2 4 or otherwise imposed by law for their nonpayment. Tenant shall not be responsible for paying any 
2 5 inheritance, estate, succession, Iransfer, gift, franchise, corporation, income or net profit tax that is or may be 
2 6 imposed upon Landlord. To the extent thai any such Taxes or Additional Taxes are the obligation of Tenant 
2 7 pursuant to Section 22.01, the same shall nol be included in Tenant's proportionate share of Taxes pursuant 
2 8 lo this Section 2.04. Such paymenis of Taxes shall constitute Additional Renl hereunder. The Taxes 
2 9 payable by Tenanl pursuani lo this Seclion 2.04(a), other than the Additional Taxes, which are levied or 
3 0 assessed for the fiscal tax year in which the Renlal Commencemenl Date occurs and for the fiscal tax year in 
31 which the Term hereof ends shall be prorated on a daily basis. Should the State of New Jersey, County of 
32 Essex or City of Newark or any polilical subdivision thereof or any governmental, taxing or assessing 
33 authority, either impose a tax ofany kind or nature, regular or special, direct or indirect, upon, against or 
3 4 with respect to the Rental or olher charges payable to Landlord by Tenant or olher subtenants in Ihe 
35 Terminal, such tax shall be deemed to constilute a part of Taxes payable by Tenant hereunder and Tenant 
3 6 shall pay to Landlord its proportionate share Ihereof as reasonably determined and billed by Landlord. 
37 
38 (b) Ifany Taxes are not separately assessed against Tenant or the Premises and are assessed against 
3 9 Landlord, the amouni ofTenanl's proportionate share thereof shall be reasonably calculated by Landlord 
4 0 based upon the type of Tax charged and how il is allocaled lo all or a portion ofthe Tenninal and in 
4 1 determining Tenant's proportionate share thereof the Floor Area ofthe Premises as compared to the total 
4 2 Floor Area constructed in the Terminal shall be utilized. Tenant's proportionate share of Taxes, as 
4 3 reasonably determined by Landlord, shall be paid to Landlord as Additional Rent, in monthly installments 
4 4 on or before the 1 si day ofeach month (or such longer period as Landlordmay determine), in advance, 
4 5 either (i) in an amouni estimated by Landlord and billed lo Tenant, but Landlord shall have the right to 
4 6 initially detennine monthly estimates and to revise estimates from time to time, or (ii) within 30 days of 
4 7 Tenant's receipi of a bill from Landlord forthe payment ofsuch Taxes, ifany ofsuch Taxes are not so 
4 8 estimated in advance. Tenant agrees to make payment within 30 days after receipi of a bill from Landlord 
4 9 without deduction or set-off even if a tax bill is nol provided by Landlord al the time of billing (Landlord 
50 agrees lo provide a copy thereof to Tenanl within a reasonable time afler it becomes available to Landlord), 
51 Upon receipt of all lax bills pertaining to Taxes payable by Tenanl, Landlord shall furnish Tenanl with a 
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1 written statement of the actual amount of Tenant's proportionate share of Taxes for such tax fiscal year 
2 together with a copy ofsuch tax bills or assessments. If the lolal amouni paid by Tenant for any such period 
3 following the Rental Commencement Date shall be less than the actual amount due from Tenant for such 
4 period, as shown on the statement. Tenant shall pay lo Landlord the difference belween the amount 
5 previously paid by Tenant and the actual amouni due within 30 days after receipt of an invoice from 
6 Landlord. If the total amount paid by Tenanl hereunder for any such period shall exceed the actual amount 
7 due from Tenant for such period, such excess shall be credited againsi the next payment for Taxes due from 
8 Tenant to Landlord hereunder. If at the end ofthe final Lease Year the total amount paid by Tenant for such 
9 final Lease Year shall exceed the actual amouni due from Tenant for such period, such excess shall be 

10 refunded to Tenant within 45 days after Tenant has vacated the Premises in good condilion at the conclusion 
11 of this Sublease and all Rental and other sums due Landlord from Tenanl under this Sublease have been 
12 paid in full or Landlord may deduct such excess, ifany, from any outstanding and unpaid Rental and other 
13 sums remaining lo be paid by Tenanl to Landlord hereunder. 
14 
15 (c) Landlord reserves the right to contest any such Taxes and Tenant shall pay lo Landlord that 
16 portion of all reasonable external cosls and expenses incuned by Landlord based on a formula, the 
17 numerator of which is the squarefootageof Floor Area in the Premises, and the denominator of which is the 
18 total square footage of Floor Area constructed in the Terminal. Notwithstanding any such contest, related 
19 negotiation or appeal, Tenant shall limely pay its proportionate share of Taxes. If Taxes shall be increased, 
20 Tenant's proportionate share of Taxes shall be computed on the amount of Taxes finally determined to be 
21 payable by Landlord including any ofthe reasonable external costs incurred therein. If Taxes shall be 
22 decreased. Landlord's statement following such decrease shall include an appropriate adjustment for any 
23 prior fiscal tax years affected by such decrease reflecting the amouni of such decrease and Tenant's 
2 4 proportionate share ofany such adjustment, less the reasonable external cosls incurred (including attorneys' 
2 5 fees, accountants, consultants and appraiser expenses, and reasonable administrative expenses), which 
2 6 adjustment shall be treated as a credit againsi fuiure Taxes payable by Tenant following the decrease or, if 
27 during the final Lease Year of the Term, refunded to Tenant as provided in Section 2.04 (b) above. If Taxes 
2 8 are separately assessed against Tenant, Tenanl may contest, in good faith for its own account and at 
2 9 Tenant's sole cost and expense, the validity or amount ofany such separately assessed Tax, provided Tenant 
30 shall indemnify Landlord against any resuhing loss, cost or expense, and shall provide security reasonably 
31 satisfactory to Landlord with respecl to Tenant's performance of such indemnification. Under no 
32 circumstances shall Tenant permit any type of lien or encumbrance on the Premises or on the Terminal by 
3 3 reason ofthe failure to pay any Taxes or Additional Taxes. 
34 
35 Section 2.05 TRASH REMOVAL. Tenant, at ils sole expense, shall at all times keep the 
3 6 Premises (including, without limitation, display windows and signs) orderly, neat, safe, clean and free from 
37 rubbish and dirt, and shall store all trash, garbage and olher waste within the Premises or in such areas as 
38 may be designated by Landlord for such siorage and shall properly dispose oflhe same in accordance with 
3 9 Landlord's and the Authority's requirements for the Terminal. Tenanl shall nol burn any trash or garbage al 
4 0 any time in or about the Terminal or the Airport. 
41 
4 2 Section 2.06 ADDITIONAL RENT. In addition lo Guaranteed Rent and Percentage Renl 
4 3 hereunder. Tenant shall pay, as Additional Renl (whelher or not so designated herein), in a manner and al 
4 4 the place provided herein, all sums of money required to be paid by Tenant hereunder, including but not 
4 5 limited lb:~rent for the Stoi-age Pi-emises, if any (Section 2.03), Taxes (Section" 2.04), Maintenance Support 
4 6 Reimbursement Charge (Section 8.03), Utility charges (Section 12.01), ifany, and contributions to the Joint 
4 7 Marketing Fund (Section 16.03). If such amounts or charges are nol paid at the time and in the manner as 
4 8 provided herein, they shall nevertheless be colleclible as Additional Rent with the next installment of 
4 9 Guaranteed Renl ihereafter falling due, but nothing herein shall be deemed to suspend or delay the payment 
50 ofany amount of money or charge at the time the same becomes due and payable hereunder or to limit any 
51 other remedy of Landlord, All amounts of Guaranteed Rent, Percentage Rent and Additional Rent 



1 (collectively "Rental") payable in a given monlh shall be deemed lo comprise a single renlal obligation of 
2 Tenant to Landlord. 
3 
4 Section 2.07 LATE PAYMENT CHARGE. Ifany Rentals required to be paid to Landlord 
5 hereunder is not made when such Rentals are due including as a result ofany audit findings. Tenant shall 
6 pay interest on any such overdue amounts at the prime rale of interest as published in the Wall Street Journal 
7 or successor publication or the highest rate permitted by the laws oflhe State of New Jersey, whichever is 
8 less, commencing on the date that is 10 days following the due date; provided, however, any such late 
9 . charges shall be waived in the event any such late payments are in fact received by Landlord within 5 days 

10 following the due date. The parties hereto agree that such late payment charge represents a fair and 
11 reasonable estimate of costs and expenses Landlord will incur by reason ofany such late payment. Eilher (i) 
12 the acceptance ofsuch late paymenl charge by Landlord, or (ii) if Tenanl pays the late paymenl charge but 
13 fails to pay contemporaneously therewith all unpaid amounts of Rentals due hereunder; Landlord's 
14 acceptance of this late payment charge shall not constitute a waiver ofTenanl's defaull with respect to 
15 Tenant's nonpayment nor prevent Landlord from exercising all olher rights and remedies available to 
16 Landlord under this Sublease, or al law. Tenant acknowledges that a portion ofthe Rental paid lo Landlord 
17 hereunder is for the benefil oflhe Authority and therefore if Tenant fails to limely make any payments to 
18 Landlord, any late charges due and payable to the Authority shall be as set forth in the Agreemeni. 
19 
2 0 Section 2.08 TENANT'S PAVMENT OBLIGATIONS. Landlord may, at its sole discretion, 
21 apply any payments received from Tenant lo any Rental which are then due and payable. If Landlord shall 
22 not make any specific application of a payment received from Tenant, then any such paymenl received shall 
2 3 be applied first to the Rental which has been overdue for the longest period of time. No designation of any 
2 4 payment by Tenant for applicafion to a specific portion ofTenanl's financial obligations hereunder shall be 
2 5 binding unless otherwise required under the laws oflhe State of New Jersey. Tenant covenants to pay all 
2 6 Rentals hereunder independent ofany obligation of Landlord. No breach of this Sublease by Landlord shall 
2 7 relieve Tenant of ils obligation and duty lo pay all such Rentals when due under the terms hereof Excepi as 
2 8 otherwise specifically set forth herein, all Rentals shall be paid by Tenant to Landlord without set-off, 
2 9 deduction, demand or abatement. 
30 
31 
32 ARTICLE III 
33 RECORDS AND BOOKS OF ACCOUNT 
34 
35 
3 6 Section 3.01 TENANT'S RECORDS. Tenant shall prepare and keep full, complete and 
37 accurate books and source documents, in accordance wiih generally accepted accounting principles 
38 consistently applied ("GAAP"), ofthe Gross Receipts, whether for cash, credit or otherwise, ofTenanl's 
3 9 business at any time operated within the Premises and oflhe operations ofeach subtenant, concessionaire, 
4 0 licensee and/or assignee, ifany, and shall require and cause all such parties (including Tenant's affiliates 
41 performing similar services wilhin the Port of New York District) to prepare and keep books, source 
4 2 documents, records and accounts sufficient lo substantiate those kept by Tenanl ("Records"). The Records 
4 3 lo be kept by Tenant within the Port of New York District shall include, without limilalion, true copies of all 
44 federal,state and local sajes and use lax.returns and reports,daily bank .deposits and daily receipts from all 
4 5 sales (including those from mail or telephone orders), duplicate bank deposit slips, invoices, journals, 
4 6 ledgers and olher pertinent original sales records and records ofany olher transactions conducted in or from 
4 7 the Premises by Tenant and any other persons conducfing business from the Premises. Pertinent original 
4 8 sales records shall include, without limitation, a point of sale system of record keeping and such other 
4 9 reasonable documentation which would normally be examined by an independent accountant pursuant to 
50 GAAP in performing an audit ofTenanl's sales sufficient to provide deiermination and verification of Gross 
51 Receipls and the exclusions and deductions therefrom. Tenant must also provide an electronic cash control 
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1 system which will provide all significant point-of-sale infonnalion reasonably satisfactory to Landlord 
2 which must include: (i) sales by general product category, if applicable; (2) sales transactions by time of 
3 day and day of week, if requested by Landlord; and (3) average sales transactions. Tenant's electronic cash 
4 control system must ensure light cash control, have complete audit capability and include: (1) the ability to 
5 record transactions by sequential control number which can be printed on audil tape(s); (2) be capable of 
6 printing transactions on tape or receipt for customers showing lime of day and day, monlh and year; (3) print 
7 out customer receipts showing the amount ofthe transaction, thc amount of cash, check or credil tendered 
8 and the amount of cash or credil returned to the customer; (4) the point-of-sale device shall have a provision 
9 for non-re.seltable totals and access for resetting the conlrol totals shall be reserved solely to the point-of-sale 

10 device supplier; and (5) Tenant shall be required to use point-of-sale devices and/or cash registers that are 
11 approved by Landlord, such approval not to be unreasonably withheld if they meet the foregoing 
12 requirements. Tenant's Records shall be preserved by Tenant within the Port of New York District for the 
13 period required under Tenant's Agreement with the Authority, All Records maintained pursuant hereto 
14 shall at all reasonable times, during Tenant's normal business hours after 20 days prior written nolice, be 
15 open to the inspeclion of, and may be copied or extracted from, in whole or in part, by, Landlord, the 
16 Authoriiy or Landlord's or ihe Authority's authorized representative or agent for the period required under 
17 Tenant's Agreemeni with the Authority. If Landlord or the Auihorily does not audil such Records within 
18 such retention period as required in the Agreement, those Records shall be deemed adequate and closed; 
19 provided, however, in the case of fraud and/or willful enors, such retention period limilation shall not apply; 
2 0 and, provided, further, records relating to any litigation or settlement of claims arising under or relating to 
2 1 this Sublease shall be made available for a period required in the Agreement after such litigation or claims 
2 2 have been completed and all fime limits for appeals have expired. 
23 
2 4 Section 3.02 REPORTS BV TENANT. Tenant shall furnish to Landlord, within 15 days after 
2 5 the expirafion ofeach Lease Month, a complete statemenl (substantially in the form of Exhibil E attached 
2 6 hereto), certified by a responsible officer of Tenant, of the amount of Gross Receipts made from the 
27 Premises during such period and the amount of Percentage Rent paid ("Monthly Statemenl"). Tenanl shall 
2 8 furnish to Landlord, within 60 days after the expiration of each Lease Year, a complete statement 
2 9 (substantially in the form of Exhibit E attached herelo), prepared and certified by a responsible officer of 
3 0 Tenanl and certified by an independent certified public accountant ("Annual Statement") showing in 
31 reasonable detail the amouni of Gross Receipls made by Tenant from the Premises during the preceding 
32 Lease Year, the payments of Guaranteed Renl, Percentage Rent and Additional Rent. Tenant shall certify in 
33 its Annual Statemenl that (i) such statements have been prepared in accordance with the terms of this 
34 Sublease, (ii) that all revenues derived from Tenant's activities hereunder which are required to be included 
35 in Gross Receipls under the terms of this Sublease and in accordance with GAAP have been so included, 
3 6 (iii) that all payments of Guaranteed Rent, Percentage Rent and Additional Rent have been made in 
37 accordance with the terms of this Sublease, and (iv) all ofthe foregoing statements are true, accurale and 
38 complete in all material aspects. The certification and opinion ofthe independent certified public accountant 
3 9 (who shall be subject to Landlord's reasonable approval) shall slate that tolal Gross Receipts, Guaranteed 
4 0 Renl, Percentage Rent and Additional Rent were calculated and refiected by Tenant in its Annual Statement 
4 1 in accordance with the terms of this Sublease and that the Annual Statement was prepared in accordance 
4 2 with GAAP. Notwithstanding the foregoing requirement ofthe certification and opinion ofTenanl's 
4 3 independent certified public accountant ("CPA Requirement"), the CPA Requirement may be waived by 
4 4 Landlord, .as determined in Landlord's sole discretion, if Tenant is .properiy. certified as., a. DBEand 
4 5 continuously maintains such DBE certification or if Tenanl is a public company (including subsidiaries and 
4 6 affiliates thereof) whose stock is traded on a nationally recognized stock exchange (including NASDAQ) 
4 7 and is an entity whose financial statements on a consolidated basis are audited at least annually by a 
4 8 nationally recognized firm of certified public accountants. Any such waiver by Landlord ofthe CPA 
4 9 requirement must be in writing and then the Annual Statement will be acceptable to Landlord, absent 
50 manifest error, if the Annual Statement is certified by the chief executive ofTicer, chief financial officer or 
51 the principal accounting officer oflhe Tenant. Tenant shall require all subtenants, concessionaires, licensees 
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1 and/or assignees, ifany, to furnish a similar statement. Landlord may make reasonable changes to the form 
2 ofthe Monthly Statement or Annual Statement from time to lime upon 30 days prior notice to Tenant. If 
3 Tenant or any subtenant, concessionaire, licensee and/or assignee fails to furnish to Landlord any Monthly 
4 or Annual Statement wilhin the time required by this Seclion 3.02, then Tenant shall pay within 10 days of 
5 written demand therefor by Landlord as Additional Rent, a special handling fee of $50.00 per statement per 
6 day until such statement is delivered lo Landlord. This remedy shall be in addition to olher remedies 
7 provided herein or by law to Landlord. To the extent permitted by law, if the Monthly Statement and 
B Annual Statement and summaries thereof received by Landlord from Tenant, which Landlord shall submit 
9 to the Authoriiy, requires or may contain any trade secrets, commercial or financial information that Tenanl 

10 requests in writing to be kept confidential, such information shall be kept confidential by Landlord but may 
11 be nevertheless subject to disclosure by the Aulhority in accordance with the Authority's application of its 
12 freedom of information policies. Monthly Statements and Annual Statements prepared by Tenant pursuani 
13 to this Article III shall conlain separate sections called "Analysis of Retail Operation" and shall include the 
14 following data: (I) total Gross Receipts and, if requested. Tenant shall calculate such Gross Receipts per 
15 square foot of Floor Area in the Premises and per enplaned passenger in the Tenninal; (2) sales by general 
1 6 product category; (3) total number of transactions; (4) average dollar amount per transaction; and (5) sales 
17 time distribution (e.g. morning, afternoon, evening) if requested by Landlord. 
18 
19 
20 ARTICLE IV 
21 AUDIT 
22 
23 
24 Section 4.01 RIGHT TO EXAMINE BOOKS. Notwithstanding the acceptance by Landlord 
2 5 of payments of Rentals or installments thereof. Landlord shall have the right to audit all Rentals and other 
2 6 charges actually due hereunder. Tenant shall make available to Landlord within 20 days following 
27 Landlord's written request for the same at a location within the Port of New York District for the purpose of 
28 examination, extracting and/or copying all books, source documents, accounts, records and sales tax reports 
2 9 filed with applicable government agencies of Tenant and any affiliates, subtenants, concessionaires, 
30 licensees and/or assignees, ifany, in order to verify the amount of Gross Receipts in and from Ihe Premises 
31 and the amount of all Rentals. Notwithstanding the foregoing, the Authority's inspection, examination 
32 and/or audit rights shall be as set forth in Tenant's Agreement with the Authority. 
33 
34 Section 4.02 AUDIT. Landlord may at any time upon 20 days prior written notice to Tenanl, 
35 cause a complete audit to be made by an auditor or accountant (who may be a certified public accountant 
3 6 "CPA") selected by Landlord ofthe entire records and operations of Tenant and/or any affiliates, subtenants, 
37 concessionaires, licensees and/or assignees, ifany, relating lo the Premises for the period covered by any 
38 statement issued or required lo be issued by Tenanl, its affiliates or a concessionaire as above set forth in 
3 9 Article III. Tenant shall make available to Landlord's auditor at a location within the Port of New York 
4 0 District wilhin 20 days following Landlord's written notice requiring such audit, all ofthe books, source 
4 1 documents, accounts, records and sales tax reports of Tenant and any of its affiliates and concessionaires 
4 2 which such auditor deems necessary or desirable for the purpose of making such audil, Notwithstanding the 
4 3 foregoing, the Authority's audit rights shall be as sel forth in Tenant's Agreement with the Aulhority. If 

.4.4 such audil discloses_lhat Tenant's,Gross Receiplsas previously reported for the-period audited were 
4 5 understated, Tenanl shall immediately pay to Landlord the additional Percentage Rent due for the period 
4 6 audited together with interest at the Inlerest Rate from the dale(s) such amount was originally due. Further, 
4 7 if such understatement was in excess of three percent (3%) ofTenanl's actual Gross Receipls as disclosed by 
4 8 such audit. Tenant shall immediately pay to Landlord Ihe reasonable and actual cosl ofsuch audil, within 30 
4 9 days of an invoice therefor, and if such understatement was in excess often percent (10%) ofTenanl's Gross 
50 Receipls as disclosed by such audit due lo Tenant's intentional, willful or fraudulent acl or omission, 
51 Landlord may declare this Sublease terminated and the Term ended, in which event this Sublease shall cease 
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1 and terminate on the date specified in such notice with the same force and effect as though the date set forth 
2 in such notice were the date set forth in Ihis Sublease for expiralion ofthe Term, and Tenant shall vacate and 
3 surrender the Premises on or before such date in the condition required by this Sublease for surrender upon 
4 the expiration ofthe Term. If upon examination or audit Landlord's CPA or representative reasonably 
5 determines that sufficient documentation is not maintained, retained, recorded, or available in accordance 
6 with GAAP to verify Tenant's actual Gross Receipls, Tenant shall pay for the reasonable and actual cost of 
7 such audil and, in addition, should Landlord deem it necessary. Tenant shall reconstruct, at its sole cost and 
8 expense, all records for the delemiination of Gross Receipts for any period being audited. If such audit shall 
9 disclose that the Records, in Landlord's reasonable determination, are inadequate to disclose such Gross 

10 Receipts in accordance with GAAP, Landlord shal! be entitled lo collect as Additional Rent an amount 
11 equal to five percent (5%) of the Guaranteed Rent payable by Tenant during the period in question. 
12 Notwithstanding the foregoing, the Authority's righls, remedies and penalties relating in any way to the 
13 Authority's inspeclion, examination and/or audit rights shall be as set forth in Tenant's Agreement with the 
14 Aulhority. 
15 
16 
17 ARTICLE V 
18 CONSTRUCTION OF PREMISES 
19 
20 
21 Section 5.01 CONSTRUCTION OF PREMISES, (a) Landlord shall deliver and Tenanl will 
22 take possession ofthe Premises in an "AS IS", "WHERE LOCATED" condilion in existence as ofthe 
23 Commencement Date. All improvements lo be made to the Premises shall be substantially as sel forth in 
24 Exhibit B, the Tenant Design Criteria and Handbook and pursuant to ihe Aulhorily's Tenant's Design 
25 Guidelines and TAA process and any olher requirements required by Landlord and the Aulhority. Tenant 
2 6 shall construct and install all of its improvemenls (including both Fixed Improvemenls and Operating 
2 7 Equipment) to the Premises so that the Premises will provide attractive, well-designed concession facilities 
2 8 that promote the marketing of merchandise, products and/or services and present a positive image to the 
2 9 Terminal's users. Each oflhe parties hereto shall perform the obligations imposed upon such party in 
30 Exhibil B, the Tenant Design Criteria and Handbook and the TAA process at the times and in the manner 
31 therein provided. Il is understood and agreed by Tenant that any non-material changes from any plans and 
32 specifications covering Landlord's Work (if any), as described in Exhibit B, shall not affect, change or 
33 invalidate this Sublease. In the event of an ambiguity or conflict belween the construction-related 
34 provisions contained in this Article V, Exhibit B, the Tenant Design Criteria and Handbook and the 
35 Authority's TAA process, the Authority's TAA process shall control over any such construction-related 
3 6 provisions. 
37 
38 (b) Within 20 days ofthe Commencemenl Date, Tenant, at its expense, shall submit ils conceptual 
3 9 drawings and plans ("Conceptual Plans") for approval by Landlord and the Authoriiy, such approval to be 
4 0 determined in their respective discretion. Once the Conceptual Plans arc so approved, Tenanl shall, at its 
4 1 expense, prepare final drawings and specifications ("Final Drawings") no later than 30 days or such shorter 
4 2 period of time in order for Tenant to complete Tenant's Work and open the Premises for business to the 
4 3 public no later than the Rental Commencement Date. The Final Drawings shall be based upon the approved 
4 4... Conceptual Plansjueefing the requirements, setjorth in this Sublease_and the documents referenced herein 
4 5 and shall be submitted for the approval of Landlord and the Authority pursuant lo the TAA process. 
4 6 Landlord and the Authority shall have the right to approve or disapprove Ihe Final Drawings as determined 
4 7 in their absolute discretion. In the event of disapproval, Tenant shall immediately revise the Final Drawings 
4 8 and shall promptly and continually re-submit them for approval of Landlord and the Authoriiy until such 
4 9 approval is obtained. Tenant's failure to furnish the Conceptual Plans and Final Drawings within ihe time 
50 frames set forth herein and in Ihe form required by this Sublease, Exhibil B and the documents referenced 
51 therein, or failure to perform any other obligation under this Seclion, Exhibit B and the TAA process, shall 
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1 conslilule a default by Tenanl hereunder, which shall entitle Landlord to all remedies sel forth in Article 
2 XIX. If Landlord reasonably determines that the parties are unable to agree upon the Conceptual Plans 
3 and/or the Final Drawings or if Tenanl fails to limely provide the Conceptual Plans and Final Drawings, 
4 including any revisions required thereto within 30 days from the dates required, Landlord may at its option, 
5 terminate this Sublease upon 24 hours notice to Tenant, in which event Ihis Sublease shall terminate on the 
6 date specified in such nolice and thereafter neither party shall have any further obligations lo the other party 
7 except for payment ofany ofTenanl's Renlal obligations to Landlord accrued prior to the effective date of 
8 any such tennination, No deviation from the Final Drawings, once approved by Landlord and the Authoriiy 
9 (and once so approved Ihey are incorporaied inlo this Sublease by reference herein), except minor deviations 

10 required due to existing field conditions, .shall be made by Tenant without Landlord's and the Authority's 
11 prior written consent. Approval ofthe Conceptual Plans and Final Drawings by Landlord or Ihe Authoriiy 
12 shall not constitute any representation or warranty or the assumption ofany responsibility or any liability by 
13 Landlord or the Authority for their accuracy, efficacy or sufficiency and Tenant shall be solely responsible 
14 for such items. Any occupancy ofthe Preinises by Tenanl prior lo the Rental Commencement Date shall be 
15 solely for the purpose of inspection, measurement and obtaining information necessary to prepare 
16 Conceptual Plans and Final Drawings and to construct its leasehold and Fixed Improvements and install its 
17 Operating Equipment, and shall be subject to all terms and conditions applicable to such entry prior to the 
18 Rental Commencement Date pursuani lo Seclion 1.02. Storefront barricades, reasonably acceptable to 
19 Landlord, attractively screening the Premises from view during construction shall be erected and maintained 
20 by Tenant in accordance with the Authority's TAA process at all times prior to Tenant's opening for 
21 business and shall be removed and properly disposed of by Tenanl prior lo such opening, all at Tenant's sole 
22 cost and expense. If Tenant fails lo construct, erect, maintain, remove and dispose any such storefront 
23 barricades, Tenanl shall reimburse Landlord for ail reasonable and actual costs incurred by Landlord in 
2 4 perform ing any of the same. 
25 
2 6 (c) After receipt of all approvals ofthe Final Drawings, Tenant shall immediately apply for and 
27 diligently pursue, al Tenant's expense, any and all Pennits required under the TAA process necessary lo 
28 perform Tenant's Work. If Tenanl has proceeded with due diligence and used its best efforts to obtain all 
2 9 necessary Permits but has failed to obtain the same (and such failure cannot be cured by the making ofany 
30 reasonable changes to the Final Drawings which would permit Tenant to proceed with Tenant's Work, 
31 Tenant shall notify Landlord and Landlord shall have the right, bul nol the obligation, and at Tenant's sole 
32 cost and expense, to attempt to obtain any such permits for the benefil of Tenant. If Landlord has nol 
33 succeeded in obtaining such Permits within 90 days (or such shorter period for Tenanl lo open by the Rental 
34 Commencement Date) or if Landlord elects not to pursue obtaining the Pennits for the benefit of Tenant, 
35 Landlord may, at its option, terminate this Sublease upon 24 hours notice lo Tenant and this Sublease shall 
36 terminate on the date specified in such nolice and Ihereafter neither party shall have any further obligations 
37 to the other party excepi for the payment ofany ofTenanl's Rental obligations to Landlord accrued prior to 
38 the effective dale ofany such tennination. Tenanl, at its expense, shall construct, equip and complete the 
3 9 Fixed Improvements and install its Operating Equipment proceeding at all limes with due diligence and in a 
4 0 good and workmanlike manner under the supervision of a New Jersey licensed architect or engineer in 
41 accordance with all applicable legal and code requirements, Tenant's Agreement with the Authority, the 
4 2 TAA process and the Permits in order to complete the same and open the Premises for business to the public 
4 3 no later than the Rental Commencement Date. All such construction shall be completed free and clear of all 

,4 4 . liens, encumbrances and security instruments.. Ifany mechanics', materialmens' or olher. lien is filed againsi 
4 5 the Premises, the Terminal, the Airport or any interest in this Sublease or the Terminal C Lease as a resull of 
4 6 any work or act of Tenant, Tenanl shall fully and completely discharge the lien and have il released from 
4 7 record by payment or posting a bond within 20 days after ihe filing thereof. If Tenanl fails lo discharge and 
4 8 have the lien released from record as provided above, Landlord or the Authority may, al their respective 
4 9 options, bond or pay the lien or claim for Ihe account of Tenanl wilhoul inquiring into the validity thereof 
50 and Tenant shall, within 30 days after notice, complelely reimburse Landlord or the Authority for any funds 
51 so spent to bond or pay the lien or claim. The term "Fixed Improvemenls" shall mean any addition, 
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1 alteration, annexation or improvement which shall become affixed lo the Premises which cannot be 
2 removed, modified or changed without damage to, or destruction of, either ilself or any portion of the 
3 Premises. "Operating Equipment" shall mean any removable trade furniture, furnishings, equipment and 
4 fixtures that are fabricated, furnished and installed by Tenant and used in its operations in Ihe Premises, but 
5 does not include Fixed Improvemenls nor any displays or decorations that are of a seasonal or temporary 
6 promotional nature. 
7 
8 (d) All contracts and subcontracts for the performance of Tenant's Work shall require (1) that all 
9 contractors and subcontractors provide labor that can work in harmony with other labor employed or to be 

10 employed at the Airport in accordance with this Sublease and Tenant's Agreement with the Authority, 
11 properly bonded and badged for Airport security purposes; (2) insurance coverage and suretyship 
12 reasonably satisfactory to Landlord; (3) that all contractors and subcontractors comply with all of the 
13 requiremenls of this Sublease, the TAA process, all applicable Permits, Tenant's Agreement with the 
14 Authority and/or as otherwise required by code or Ihe Auihorily; (4) in the case of Fixed Improvemenls, 
15 performance and payment bonds from Tenant or ils contracior, in form and substance reasonably 
16 satisfactory to Landlord, each of which shall name Landlord and the Aulhority as an additional obligee and 
17 aggregating in the penal sum equal to all ofTenanl's construction contracts. 
18 
19 Section 5.02 OCCUPANCY PERMITS AND OTHER DOCUMENTS. Within 20 days after 
2 0 Tenant's opening for business in the Premises, Tenant shall deliver to Landlord executed copies of all 
21 mechanics' lien waivers and/or releases or olher lien waivers and/or releases on account ofTenanl's Work, 
22 notarized and unconditional, in such form as Landlord shall have reasonably approved and an architect's 
2 3 certification that the Premises have been constructed in accordance with the approved Final Drawings and 
2 4 are fijlly complete in accordance with all ofsuch requiremenls specified or referenced herein. Further, 
2 5 Tenant shall also deliver to Landlord a copy ofthe Authority's Permit to Occupy and Use with respect to the 
2 6 Premises within 20 days after issuance ihereofby the Authority. Within 90 days after Tenant's opening for 
27 business in the Premises, Tenanl shall deliver lo Landlord (i) final and complete sets of "as-built" Final 
2 8 Drawings and Computer Aided Drafting and Design ("CADD") drawings, duly certified by a registered 
2 9 architect or registered engineer licensed in the State of New Jersey; and (ii) statements of the tolal 
30 construclion costs incurred by Tenant which is certified by a responsible officer of Tenant as correct 
31 together with copies of all supporting documentation required by Landlord or the Authoriiy under Tenant's 
32 Agreement with the Authority. If Tenant shall fail to provide any ofthe same within such 90 day period, 
33 Tenant shall pay to Landlord as Additional Renl, wilhin 10 days after demand, the sum of $50.00 per day 
3 4 for each day that such certified drawings, consiruction costs and required documents have not been 
35 delivered to Landlord within such period of time. If such failure shall conlinue for a period exceeding 6 
3 6 months after Tenant's opening for business in the Premises, such shall be a material defaull by Tenant 
3 7 hereunder entitling Landlord to all remedies available to it hereunder or at law. 
38 
3 9 Section 5.03 CONDITION OF PREMISES. Excepi as olherwise specifically provided herein 
4 0 (including, without limitation, in Exhibit B), Tenant hereby agrees that upon delivery of possession ofthe 
4 1 Premises lo Tenant, Tenant shall accept such delivery of possession ofthe Premises in its then existing "AS 
4 2 IS" condition, and Tenanl acknowledges (i) that Tenant shall have inspected the Premises and shall be fully 
4 3 aware of the condition of the Premises as of delivery of possession; (ii) ihal Landlord shall have no 
4 4 obligation lo.improve or alter .the PremisesTor the. benefil of Tenant other than to complete any remaining 
4 5 portion of Landlord's Work, ifany, under Exhibit B; (iii) that, except as may be expressly provided herein, 
4 6 neither Landlord nor any of Landlord's employees, agenls, representatives, contractors nor brokers has made 
4 7 any represenlalion or warranty ofany kind respecting (a) the condition ofthe Premises, and/or the Terminal, 
4 8 (b) the suitability Ihereof for Tenant's permitted use or the conduct ofTenanl's business, or (c) occupancy or 
4 9 operaiion within the Terminal by any olher airline, person or entity including forecasted or estimated 
50 enplaned passenger volume in Ihe Terminal. Tenant irrevocably waives any claim based upon or related to 
51 any such claimed represenlalion by Landlord or any claimed representation by Landlord as lo public traffic 
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1 lo be expected at the Premises or sales lo be expected at the Premises. Tenant's taking possession oflhe 
2 Premises shall constitute Tenant's formal acceptance ofthe same and acknowledgment that the Premises are 
3 in the condilion called for hereunder, subjecl lo all field conditions existing al the time of delivery of 
4 possession. In no evenl shall Landlord or the Authority be liable for damages or otherwise as a resull ofany 
5 failure lo make the Premises available within the lime and/or in the condilion provided herein and no such 
6 failure shall permit Tenant to rescind or terminate this Sublease or Tenant's Agreemeni with the Authority. 
7 
8 Section 5.04 ULTIMATE RENTAL COMMENCEMENT DATE. Notwithstanding anything 
9 to the contrary contained herein, if for any reason whatsoever (excluding, without limitation, force majeure), 

10 the Rental Commencement Date shall not have commenced prior to such date as shall be one (1) year from 
11 the Commencement Date or such longer period of time as Landlord may approve in writing to Tenanl, then, 
12 at Landlord's option, this Sublease shall be automatically terminated without further act of either party 
13 hereto and each ofthe parties hereto shall be released from any further obligation hereunder. 
14 
15 
16 ARTICLE VI 
17 ALTERATIONS, CHANGES AND ADDITIONS 
18 
19 
20 Section 6.01 ALTERATIONS BV TENANT. Tenant shall nol make or cause to be made any 
21 alterations, additions or improvements to the Premises (for example, but wilhoul limiting the generality of 
22 the foregoing. Tenant shall not install or cause to be installed any signs, fioor covering, interior or exterior 
2 3 lighting, plumbing fixtures, shades, canopies, awnings, electronic detection devices, antennas, mechanical, 
2 4 electrical or sprinkler systems, or make any changes to the storefront or the general appearance of the 
25 Premises), without the prior wrilten approval of Landlord and the Auihorily pursuant to the TAA process. 
2 6 Tenant, with the prior writien approval of Landlord, may make such voluntary allerations, additions and 
27 improvements to the interior of the Preniises provided: (a) the same are cosmetic and not structural in 
2 8 nature, do not affect a utility system, the storefront or storefront sign and are not inconsistent with the Final 
2 9 Drawings approved by Landlord and the Auihorily; (b) that Tenant complies with the provisions concerning 
30 contractors, labor relations, reporting of costs and insurance and bonds, the provisions of Exhibit B and the 
31 Tenant Design Criteria and Handbook; (c) that after Tenant has obtained Landlord's approval. Tenant shall 
32 submit to Landlord 15 days written nofice prior to undertaking any oflhe foregoing together with a schedule 
33 ofthe commencement and completion dates ofthe work; and (d) Tenant shall comply with the TAA 
34 process. Tenant shall present to Landlord, Final Drawings for all allerations, additions or improvements, 
35 voluntary or otherwise, al the time approval is sought, in accordance with criteria and procedures as 
3 6 provided in Exhibit B, the Tenant Design Criteria and Handbook and the TAA process. Notwithstanding 
37 anything to the contrary contained herein, no such alterations, additions or improvements by Tenant 
38 hereunder shall be included in "Cost of Fixed Improvemenls", il being expressly underslood that any ofthe 
3 9 foregoing shall be at Tenant's sole cost and expense and not subject lo any reimbursement or buy-out 
4 0 provisions in favor of Tenant hereunder. 
41 
4 2 Section 6.02 REMOVAL BY TENANT. All Fixed Improvements and any alterations thereto 
4 3 made by Tenant shall be deemed to have atlached to the Premises and title shall immediately be deemed 
^ ^ vested in the Authority or ihe^ityofNevyark in accordance with the Terminal C .Lease and_the Authprily's 
4 5 lease with the Cily of Newark. Upon the expiralion or earlier termination of this Sublease, Tenant shall not 
4 6 remove any ofsuch Fixed Improvemenls; provided, however, that Operating Equipmenl installed by Tenanl 
4 7 and not permanently affixed to the Premises shall remain the property of Tenant and may be removed 
4 8 throughout the Term hereof or upon expiration or earlier termination of the Term hereof if all Rental and 
4 9 olher charges due hereunder are paid in full and Tenant is not otherwise then in default of any of the 
50 covenants, terms or provisions of this Sublease; provided that Tenanl immediately repairs any damage 
51 caused by such removal. Under no circumstances shall Fixed Improvemenls be demolished or removed 
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1 except with the prior wrilten consent of Landlord and the Aulhority. If Tenant shall fail to remove any of its 
2 personal property and Operating Equipment, Landlord, the Authoriiy or any designee may, at their option, 
3 relain eilher any or all ofsuch property, and title ihereto shall thereupon vest in Landlord, the Authoriiy or 
4 any designee without compensation to Tenant; or any ofsuch entities may remove all or any portion oflhe 
5 property from the Premises and dispose ofthe property in any manner, without compensation to Tenant. In 
6 the latter event. Tenant shall, upon demand, pay to Landlord for itself or for the benefit ofthe Authoriiy, the 
7 reasonable and actual expense ofsuch removal and disposition and the repair of any damage to the Premises 
8 resulting from or caused by such removal. Tenant shall, at its expense, execute all documents requested and 
9 deemed necessary by the Auihorily lo evidence the title to any Fixed Improvemenls. The obligations 

10 contained in this Section 6.02 shall survive the expirafion or eariier termination of this Sublease. 
11 
12 Section 6.03 CHANGES AND ADDITIONS. Landlord (consistent with the Temiinal C Lease) 
13 and the Authority reserve the right al any time, and from lime lo time, to make exlensive alterations to, and 
14 to build additional stories on, the Terminal and to construct other buildings and improvements in the 
15 Airport, including any extensive modifications oflhe public areas in conneclion therewith, to enlarge or 
16 reduce the Tenninal, lo add decks or elevated parking facilities, and to sell or lease any part ofthe land 
17 comprising the Airport, for the exlensive construclion thereon of a building or buildings which may or may 
18 nol be part ofthe Airport. Landlord (consistent with the Terminal C Lease) and the Authority reserve the 
19 right at any time to relocate, reduce, enlarge, or reconfigure the Terminal, the Airport, parking areas and 
20 other public areas shown on Exhibits A-l and A-2. Tenant agrees lo accommodate and cooperate with 
21 Landlord and the Authority in such matters, even though Tenant's own operations may be inconvenienced 
22 or impaired thereby and Tenanl agrees that no liability shall attach to either Landlord or the Authority 
23 (including their respective agents, commissioners, contractors, directors, employees, officers and 
2 4 subcontractors) by reason ofsuch inconvenience or impairment and Tenanl hereby waives any and all 
2 5 claims for damages and olher consideration by reason of such inconvenience or impairment. Landlord and 
2 5 the Authority shall use reasonable efforts nol to materially inconvenience Tenanl or materially impair 
27 Tenant's operafions and Landlord shall give reasonable notice lo Tenant ofany such construction, repair or 
28 related activity. Consistent with the Terminal C Lease, Landlord shall have the exclusive right to use all or 
2 9 any part ofthe roof of the Terminal for any purpose; to erect additional stories or other structures over all or 
30 any part oflhe Premises; to erect in conneclion with the construction thereof temporary scaffolds and other 
31 aids to construclion on the exterior oflhe Premises, provided that access to the Premises shall not be 
32 materially impaired; and to install, maintain, use, repair and replace within the Premises pipes, ducts, 
33 conduits, wires and all olher mechanical equipment serving other parts ofthe Terminal, the same lo be in 
34 locations as will not unreasonably deny Tenant's use thereof Landlord may make any use it desires oflhe 
35 side or rear walls ofthe Premises (including, without limitation, freestanding columns and footings for all 
3 6 columns) and Landlord, at its expense, shall repair all damage to the Premises resulting from any work 
37 related losuch use. 
38 
39 Section 6.04 RELOCATION, EXPANSION, CONTRACTION OR TERMINATION, (a) 
4 0 Al any lime during the Term hereof, due to the nature ofthe Airport and airiine industries in general, it may 
41 be necessary to relocate the Premises, expand or reduce all or any part ofthe Premises or obtain possession 
4 2 ofthe Premises if Landlord determines such action to be necessary for airiine operational and/or airport 
4 3 operational considerations (e.g. the operation of non-concession services in the Tcmiinal, the operation of 
4 4 ^ non-concessjon .services for any. airlin_e_or Airport operations in the Tenninal or due_ lo public lieallh or 
4 5 safely issues relating lo the operaiion of the Terminal). For purposes hereof, relocation is defined as 
4 6 Landlord's decision lo lenninale possession of an existing Premises and, lo the extent reasonably possible, 
4 7 provide a reasonably comparable space for the substitute Premises in terms of size, localion, relation to 
4 8 airiine gates and exposure to the Terminal's users' pedestrian traffic fiow patterns (particularly enplaned 
4 9 passengers) within Ihe Terminal. Reduction ofthe Premises includes, but is not limiled to, the movement of 
50 walls ofthe Premises or any other action which reduces the relail sales Floor Area ofthe Premises and 
5 1 expansion ofthe Premises includes, but is not limited to, the movement of walls ofthe Premises or any olher 
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1 action which increases the retail sales Floor Area ofthe Premises. Landlord hereby reserves the right al any 
2 lime following the Commencement Dale to take such action in the Terminal as described above as the 
3 Terminal may be altered from time to time. In the evenl Landlord elects to exercise any such righls as 
4 Landlord deems necessary or desirable, it shall use diligent efforts to advise Tenanl by 60 days prior written 
5 notice and Tenant hereby agrees to be bound by such election and to execute; upon receipt from Landlord, 
6 whatever amendments or other instruments as may be necessary to correctly refiecl the foregoing. If the 
7 Premises are relocated, reduced lo a size reflecting a 20% or greater decrease in the retail sales Floor Area or 
8 expanded to a size refiecling a 20% or greater increase in the retail sales Floor Area, the parties agree to 
9 negotiate in good faith on a commercially reasonable basis with respect to an equitable adjustment to 

10 Guaranteed Rent and corresponding adjuslmenl to the Monthly Breakpoint for Percentage Rent, if 
11 applicable under the circumstances. Any such relocation, reduction or expansion ofthe Premises shall be 
12 accomplished, with Tenant's complete cooperation, as expeditiously as is reasonable under the 
13 circumstances but in no event later than the dale specified by Landlord lo ensure the proper and efficient 
14 operation ofthe Terminal. From and after the Commencemenl Date, in the event any such relocation or 
15 reduction occurs after the Premises have been constructed and opened for business to the public, Landlord 
16 agrees lo reimburse Tenanl for the reasonable and proper costs of renovating the relocated and/or reduced 
17 Premises (in accordance with Final Drawings and total renovation costs approved by Landlord and the 
18 Authoriiy) so that the same are reasonably comparable to the original Premises. Landlord also agrees lo 
19 reimburse Tenant for the reasonable and proper cosls of moving Tenant's Operating Equipment and exterior 
20 storefront signage. Tenanl shall be responsible for any and all olher cosls involved. Neilher Landlord nor 
21 the Authoriiy shall have any liability for such relocation, change in size or the closing ofthe Premises other 
22 than as specifically set forth in this Section 6.04(a) and Tenant hereby waives any such claims, including, 
2 3 without limitation, claims for lost business opportunity, claims for lost profits and claims for relocation 
2 4 benefits under Federal and any slate law. If Tenant is unable to operate its business in the Premises or any 
25 portion thereof as a result oflhe exercise ofany of Landlord's righls. Tenant's payment of Guaranteed Rent 
2 6 shall be abated during the period which Tenanl is unable to operate. If Tenant, during any relocation, wants 
27 to operate from temporary mobile carts, if available. Landlord and the Authority must approve in advance 
2 8 and in writing all aspects (including size, location, design, duration of occupancy and merchandise displayed 
2 9 for sale) ofany temporary mobile carts desired lo be operated by Tenanl. Notwithstanding the foregoing,,if 
30 Landlord desires to relocate Tenant to a substitute Premises as provided in this Secfion 6.04(a) above, 
31 Tenant shall have the right, in its sole discretion, to terminate this Sublease wilhin 30 days after receipt of 
32 Landlord's relocation notice, and such termination shall be effective al the expiration ofthe 60 day period 
3 3 referenced above or such later date as may be reasonably determined by Landlord. 
34 
35 (b) In the evenl Landlord in ils sole judgment believes it desirable for Landlord to obtain possession 
3 6 ofthe Premises, Landlord, upon 90 days prior notice in writing to Tenant, may terminate this Sublease. In 
37 the event ofsuch termination, within 30 days following the date that Tenanl shall have vacated the Premises, 
38 paid all Rentals and perfonned all other accrued obligations hereunder through to the effective date ofsuch 
39 termination. Landlord shall pay lo Tenanl a sum equal to nel book value of "Cost of Fixed Improvements". 
4 0 In addition to Landlord's termination rights set forth in thc immediately preceding sentence, if Landlord 
41 exercises ils rights under the applicable provisions ofthe Terminal C Lease to terminate the Terminal C 
4 2 Lease (or to lerminaie the month-lo-month tenancy if previously converted pursuant to Section 88 of the 
4 3 Terminal C Lease) or if Landlord's leasehold interest is lerminaied by the Aulhority in accordance with the 
44 , Autliorily's righls.under the Terminal C Lease, then, in either such event, at.the option of the.Aulhorily.and 
4 5 Landlord: (1) this Sublease shall be assigned by Landlord to the Authoriiy or its designee and this Sublease 
4 6 shall remain in full force and effect in accordance with the tenns conlained herein and Tenant shall not have 
4 7 any approval or rejection rights with respect to any such assignment; or (2) this Sublease shall be 
4 8 terminated, with the effective date ofsuch termination as reasonably determined by Landlord and Ihereafter 
4 9 neither party shall have any further obligations or liabilities to the other party excepi for; (1) any accrued 
50 obligations or liabilifies of Tenant, whether monetary or non-monetary, which have arisen prior lo the 
51 effective date ofsuch termination and have not yet been fully perfonned and/or paid by Tenant; and (2) 
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1 Landlord shall pay to Tenanl, within 30 days following the date Ihal Tenanl shall have vacated the Premises, 
2 paid all Rentals and performed all other accrued obligations under this Sublease through the effective date of 
3 such termination, a sum equal lo the net book value of "Cost of Fixed Improvements". Within 90 days after 
4 Tenant's completion of construction ofthe Premises, Tenant shall furnish to Landlord such information as 
5 Landlord may reasonably require in connection with the determination ofsuch cosls. Al a minimum, such 
6 cosl information shall include copies of all contracts, copies of all invoices for the work which clearly 
7 identified the work compleled and copies of all canceled checks for paymenl, all of which shall be 
8 evidenced by a certificate from Tenant. In order lo obtain any funds from Landlord, al a minimum. Tenant 
9 must fumish to Landlord on a timely basis, and provide copies to the Authority, all such relevant 

10 information concerning the net book value of the "Cost of Fixed Improvemenls". The following will be 
11 considered the net book value ofthe "Cost of Fixed Improvements": 
12 
13 (1) The unamortized balance of reasonable amounts paid by the Tenant for the consiruction 
14 and installation of Fixed Improvements upon the Premises. 
15 
16 (2) The unamortized balance of reasonable amounts paid by the Tenant to extend utility lines 
17 into the Premises. 
18 
19 (3) The unamortized balance of reasonable sums paid to external architects, engineers, 
20 surveyors, and construction managers in connection with the design, development and 
21 construcfion of Fixed Improvements upon the Premises. 
22 
2 3 Such payment shall be in lieu of any claims, causes of actions, suits, or damages that Tenant may have as a 
2 4 resuU of its use and occupancy of the Premises, including, wilhoul limitation, any and all rights and/or 
25 awards under any applicable Federal or slate law. Landlord reserves the right to audit documentation of all 
2 6 Cost of Fixed Improvemenls for the same period that the Authority is permitted lo audil such documentation 
2 7 as specified in Tenant's Agreement with the Aulhority. Tenanl must cooperate in such an audil and provide 
2 8 olher supporting cost documeniation (including books, records, documents and other evidence and 
2 9 accounting procedures and practices sufficient to reflect properly all consiruction costs claimed to have been 
3 0 incurred in performing Tenant's Work) upon request wilhin 15 days after nofice from Landlord. If Landlord 
31 disagrees with the Tenant's determination of: (i) Cost of Fixed Improvements, or (ii) the reasonableness of 
32 the cost ofthe item, or (iii) if supporting cost documentafion is not sufficient. Landlord shall nofify the 
33 Tenant in wrifing. Tenant shall have 15 days following receipi of Landlord's notice in which to respond or 
3 4 provide any additional information. After consideration of any response or additional information provided, 
3 5 Landlord will make a reasonable final detennination as to whether or not the construclion cosls will qualify 
3 6 as Cost of Fixed Improvemenls and will be paid. For purposes of this Sublease, the Tenant's Cosl of Fixed 
37 Improvements shall be amortized by Tenanl, depreciated monthly, using the straight-line method, over a 
38 period nol to exceed the balance oflhe Term of this Sublease or the useful life ofeach Fixed Improvement, 
3 9 whichever period is shorter and the foregoing shall take into consideralion the effect of accelerated 
4 0 amortization, if any, granled to or taken by Tenant on its books or olherwise under the provisions of Section 
41 168(a) of Title 26 USCA or similar legislation hereafter enacted. In addition lo the foregoing. Tenant 
4 2 understands and agrees that the Authoriiy shall have the righl to revoke Tenant's Agreement with the 
4 3 Authority, without cause, at any time on 30 days wrilten nofice, which notice must be concuncd in and 

.."̂ 4 jointly subscribed by the Authority and,Landlord and.upon_any such revocation, this Sublease..shalLbe 
4 5 automatically terminated. Upon the early termination of this Sublease by Landlord (or revocation of the 
4 6 Agreement) as provided in this Section 6.04(b), other than by reason ofTenanl's default, Tenanl shall be 
4 7 entitled to be reimbursed by Landlord for any unamortized investment in Fixed Improvements to the nearest 
4 8 full month as established by its amortization period for Cost of Fixed Improvements. Tenant acknowledges 
4 9 the righl ofthe Authority to the same examination, audit and reproduction righls granted to Landlord in this 
5 0 Section 6.04 or confirmed elsewhere herein. 
51 
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1 (c) If Tenant elects lo terminate this Sublease as provided in Section 6.04(a) due to the proposed 
2 relocation ofthe Premises, this Sublease shall lenninale on the effective date thereof as rea.sonably specified 
3 by Landlord and Tenanl shall remain liable for the paymenl of all Rentals and the performance of all other 
4 accrued obligations of Tenanl under this Sublease up to and including the effective date ofsuch termination. 
5 Under no circumstances shall Landlord or any other third party including the Authority have any obligation 
6 lo Tenanl, nor shall Tenant be entitled to any paymenl from either Landlord or any olher third party 
7 including the Authority for the net book value of the Cost of Fixed Improvements or any other sums if 
8 Tenant so elects to terminate this Sublease. 
9 

10 
11 ARTICLE VII 
12 CONDUCT OF BUSINESS BY TENANT 
13 
14 
15 Section 7.01 PERMITTED USE. Tenanl shall use the Premises only for the purpose of 
1 6 conducting the business of selling only those items of merchandise and/or providing services specifically set 
17 forth in the Data Sheet ("Permitted Use") and for no other use or purpose. Notwithstanding anything to the 
18 contrary contained herein, including Tenant's Permitted Use, if Landlord reasonably determines that any 
19 item displayed, offered for sale or sold by Tenant is objecfionable or inappropriate for display or sale at the 
20 Terminal and/or Airport, Tenant shall, within 2 days after delivery of Landlord's written notice to the 
21 Premises, immediately remove such item from display and its inventory and Tenant shall nol thereafter 
22 display, offer for sale or sell any such objectionable or inappropriate item. Ifany governmental license or 
23 permit shall be required for the proper and lawful conduct ofTenanl's businessor olher activity conducted in 
24 the Premises, or if a failure to procure such a license or permit might or would in any way adversely affect 
25 Landlord, the Authority, the Terminal and/or Airport, then Tenant, at Tenant's expense, shall duly procure 
2 6 and thereafter maintain such license or permit and submit the same for inspeclion by Landlord. Tenant, at 
27 ils expense, shall alall times comply with the requiremenls ofeach such license or permit. 
28 
2 9 Section 7.02 OPERATION OF BUSINESS, (a) Tenant agrees lo be open for business and to 
30 continuously and uninterruptedly operate in all oflhe Premises during the entire Term following the Renlal 
31 Commencement Date, to actively and diligently conduct its business at all times in a first class and reputable 
32 manner, making every reasonable and lawful effort to develop, maintain and increase Tenant's business, 
33 using best efforts to achieve maximum sales volumes, customer saiisfaction and maintaining al ali times a 
3 4 complete slock of high quality merchandise. Tenant shall maintain a sufficient number of personnel to 
35 service customers. All such personnel shall be knowledgeable, helpful to Terminal users, courteous, 
36 efficient, neat in appearance and appropriately attired and shall not act in a loud, offensive or olherwise 
37 objectionable manner. Tenant's employees shall wear name tags (or securily badges, if required) al all 
38 times. Tenant shall nol employ al or about the Premises any person who shall use offensive language, 
3 9 makes persistent announcements of its merchandise and/or services over loud speakers or whose conduct is 
4 0 loud or offensive or olherwise detrimental to the best interests ofthe Terminal and/or Airport. Tenant also 
4 1 agrees not to divert or allow or cause to be diverted any business from the Terminal and/or Airport. Tenanl 
4 2 agrees lo accept at least 2 nationally recognized credit cards for payment of purchases made at the Premises 
4 3 and Tenanl shall offer all of its customers shipping of purchased products and gift wrap services (if 
4 4 appropriate for the type and size of mercliandjse being requested to be gift wrapped) at cost. Tenanl shall 
4 5 not abandon or permanently vacate the Premises without the prior, advance written approval of Landlord. 
4 6 For purposes hereof, "abandonment" shall mean closing Ihe Premises to retail trade for 5 or more 
4 7 consecutive days, unless other provisions hereof permit such closing. Tenant shall install and maintain al all 
4 8 times a display of merchandise in the display windows, ifany, as required herein and shall keep the display 
4 9 windows well lighted. Tenant shall be obligated to be open for business and to operate continuously during 
50 all hours established as Terminal retail concession business hours. Tenanl understands and agrees that its 
51 operation hereunder is a service to airiine customers and thc users of thc Terminal and the Airport. 
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1 Notwithstanding the requirements set forth herein. Landlord shall have the righl to make reasonable 
2 objections lo the number or quality of sales staff used by Tenant, the prices for merchandise sold or services 
3 rendered, the number or quality of articles sold, the character oflhe service offered to the public, responses 
4 to customer complaints and the appearance and condilion oflhe Preniises. Tenant agrees to lake reasonable 
5 steps lo promptly comply with Landlord's reasonable objections. If Tenant fails to comply with any ofthe 
6 provisions of this Section 7.02(a), then Tenant shall pay, wilhin 5 days after notice thereof and failure lo 
7 cure the same. Additional Rent in the amouni of $100.00 per day until such time as Tenant is in compliance 
8 with this Section 7.02(a). This remedy shall be in addition to any and all other remedies provided herein or 
9 by law to Landlord. Failure by Tenant to be open for business and to operate shall entitle Landlord, in 

10 addition to other remedies provided in this Section 7.02, this Sublease or by law, to mandatory injunctive 
11 relief if awarded by a court of competent jurisdiction. Without limiting the generality ofthe foregoing, 
12 Landlord shall be the sole judge of which hours and days shall be Terminal retail concession business hours 
13 and days. 
14 
15 (b) Tenant, al its expense, shall promptly comply with all present and future laws, ordinances, 
1 6 orders, rules, regulations, applicable business licenses and requirements of Landlord and the Authority and 
17 all governmental authorifies havingjurisdiction affecting or applicable to the Premises or the cleanliness, 
18 safety, occupancy and use ofthe same, whelher or nol any such law, ordinance, order, rule, regulation or 
19 requirement is foreseen or unforeseen, ordinary or extraordinary, shall necessitate changes or improvements 
2 0 (other than structural changes or structural improvements) and/or interfere with the use and enjoyment ofthe 
21 Premises. Tenanl shall promptly correct any deficiencies reported by Landlord, the Authoriiy and all olher 
22 govemmental authorities havingjurisdiction. Tenant shall not do or pennit anything to be done in or about 
23 the Premises, nor bring anything therein, which will in any way conflict with any such law, ordinance, 
24 order, rule, regulation or requirement affecting the occupancy or use ofthe Premises or the Terminal which 
25 has been or may hereafter be enacted or promulgated by Landlord and the Authority and all governmental 
2 6 authorities, or in any way obstruct or interfere with the rights of others, nor shall Tenant use or allow the 
27 Premises to be used for any improper, immoral or objectionable purposes or do any act tending to injure the 
2 8 reputation of the Terminal and/or Airport. No auction, liquidation, going out of busines.s, fire or bankruptcy 
2 9 sale may be conducted or advertised by sign or otherwise in the Premises. Tenant shall not permit the 
30 installation or operation ofany coin operated or vending machines or pay telephones in the Premises, 
31 including, but not limited to, renlal of cellular phones, facsimile machines and other public communication 
32 devices, sales of entertainment event tickets and lottery tickets and reservafions for ground transportation, 
3 3 hotels or other lodging. Tenant shall not sell or display any merchandise except within the areas outlined in 
3 4 the Tenant Design Criteria and Handbook unless such sale or display shall be expressly approved on the 
35 Final Drawings or olherwise approved by Landlord, in writing, excepi that Tenant shall be pennitted to 
36 display merchandise in the display windows, ifany. Tenant shall nol use the areas adjacent to or outside the 
37 Premises for business purposes or any olher purposes, including the display and sale or merchandise, 
38 products or services in any areas outside ofthe Premises without Landlord's advance written approval, 
3 9 which approval may be withheld in Landlord's sole discretion. Tenant shall not store anything in service or 
4 0 exil eonidors. All receiving and delivery of goods and merchandise for the Premises, and all removal of 
4 1 merchandise, supplies, equipment, trash and debris and all storage of trash and debris from the Premises 
4 2 shall be made only by way of or in the areas provided therefor. No trash, trash containers, hand trucks, 
4 3 carts, racks or movable fixtures designed for the movement of merchandise and/or trash wilhin the Premises 
4 4 or to or from the Premises may bejeft unattended in the storefront, corridors or other public areas, nor may 
4 5 such items or devices in non-public areas be visible from public areas of either the Premises or the Tenninal. 
4 6 Tenant shall be solely responsible for prompl disposal wilhin the Premises or in such areas as may be 
4 7 provided for such disposal of all trash and debris from the Premises. Tenant shall not use or permit the use 
4 8 ofany portion oflhe Premises for any unlawful purposes or, except as specifically permitted in Seclion 7.01. 
4 9 Tenanl shall not install any radio, television, communication dish or other similar device or related 
50 equipment exterior lo the Premises, shall nol cause or make any penetration ofthe roof of the Premises or 
51 the building in which the Premises is located and shall not creel any aerial or antenna on the roof or exterior 
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1 walls ofany building wilhin the Terminal. Tenant, al ils sole cost and expense, shall contraci directly with a 
2 pest conlrol service reasonably acceptable to Landlord al such intervals as Landlord may require. If Tenant 
3 shall fail to comply with any ofthe provisions of ihis Section 7.02(b), then Tenant shall pay, within 10 days 
4 of demand therefor by Landlord, Additional Rent in the amount of $100.00 per day until such lime as 
5 Tenant is in compliance. This remedy shall be in addition to any and all other remedies provided in this 
6 Sublease or by law to Landlord. 
7 
8 (c) Tenant acknowledges that although it is subleasing the Premises directly from Landlord, the 
9 Auihorily controls the overall operalions at the Airport and has the righl, pursuant to the Temiinal C Lease, 

10 the Agreement and state and Federal laws and regulations, including the Authority's rules and regulations, 
11 to regulate and control certain aspects ofTenanl's operations at the Premises including bul nol limiled to the 
12 matters listed below in this Section 7.02(c): 
13 
14 (i) The Authoriiy has the righl lo control the hours of operation of all retail concessions al the 
15 Terminal including the hours of operation of Tenant. The hours of operaiion of retail concessions such as 
16 Tenant's operation are at a minimum from 7:00 AM lo 10:00 PM, local time, 7 days a week, 365 days a year 
17 or other hours necessary to service the eariiest daily incoming and outgoing flights and the latest daily 
18 incoming and outgoing flights except as may otherwise be approved in writing by Landlord. These hours of 
19 operation are subject to permanent modification al the sole discretion of Landlord upon 15 days advance 
20 notice to Tenant (if Landlord determines that passenger traffic conditions, flight scheduling, flight delays or 
21 olher considerations make il necessary, in the reasonable opinion of Landlord, services shall be available at 
22 limes not then scheduled). For tenants whose Permitted Use authorizes the primary sale of news and 
2 3 sundries items, the hours of operation for news and/or news and sundries concessions shall be a minimum of 
2 4 16 hours each day, 7 days a week, 365 days a year with the opening for business each day al least 30 
25 minutes before the departure fime ofthe earliest scheduled commercial flight and with the closing for 
2 6 business each day not less than 30 minutes after the departure lime ofthe latest scheduled commercial flight. 
27 Any modifications to the required operating hours that may be requested from time to time by Tenanl shall 
2 8 be subject to Landlord's prior written approval determined in its discretion. Tenant agrees to otherwise 
2 9 abide by all hours of operation as set by Landlord. Tenant shall assure that a local representative of Tenant 
30 is available, by telephone, on a 24 hour per day, 7 day per week, basis in case of emergencies and Tenant 
31 shall notify Landlord ofthe name and telephone number ofsuch representative and shall update such 
3 2 information promptly as necessary. 
33 
34 (ii) The Authority and Landlord require (and Tenant acknowledges that the Authoriiy has the legal 
35 right lo so require) that Tenanl provide to customers high quality products and competitively price al! 
3 6 products sold from the Premises such that the relail prices are the same as or are comparable lo average 
37 "street" prices for comparable brands sold by retailers in the Port of New York District so that customers do 
38 not expect to pay more for products and services in the Terminal than they would for average prices in 
3 9 locations outside the Terminal. Tenant agrees to adjust its prices lo ensure that they meet the "street" 
4 0 pricing criteria in accordance with the Authority's pricing policy and enforcement guidelines without any 
4 1 further notice or immediately upon written notice from Landlord if Tenanl is not in compliance therewith. 
4 2 Prior lo opening for business, Tenanl agrees to supply to Landlord a detailed list of all products and services 
4 3 to be offered at the Premises and the prices to be charged therefor. Tenant agrees to continue to provide this 

.4.4 .^data_on a quartcriy basis.throughout the Term hereof Tenant shall,.at all,times,_observe and comply with 
4 5 the pricing policy as sel forth in Exhibil H. Further, for the benefit ofthe users ofthe Terminal, Landlord 
4 6 has the right to promote a "free market" competitive environment within the Terminal and, to the extent 
4 7 possible, Landlord may cluster concession operators with similar products and services in groups to help 
4 8 stimulate competition, provide superior service and competitive pricing, and under no circumstances shall 
4 9 Tenant or any olher subtenants of Landlord within the Terminal receive any type of "exelusives" or 
50 protecfion related thereto. 
51 
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1 (iii) Tenant agrees that after il has laken delivery oflhe Premises, il will contact Landlord on all 
2 operational matters pertaining to its occupancy including but not limited to the following areas: (a) hours of 
3 operation, (b) employee parking and securily requiremenls, (c) cuslomer inquiries and complaints, (d) 
4 facility maintenance issues, (e) utility services, and (0 staffing issues. 
5 
6 (iv) To ensure that Tenanl is in compliance with the quality of products, pricing and service 
7 standards set forth in this Section 7.02(c), and the Authority's objectives are met. Landlord, the Authority or 
8 an agent of either thereof may perfonn service audits, such as "surprise shopper programs," ofthe conduct 
9 ofTenanl's operation in the Premises at any time. The results ofsuch service audits performed on behalf of 

10 either Landlord or the Authoriiy may be employed by Landlord to enforce Tenant's obligations hereunder. 
11 
12 Section 7.03 HAZARDOUS MATERIALS, (a) Tenant shall nol generate, store, handle or 
13 dispose of any oil or any hazardous waste or hazardous substances, and shall nol permit the generation, 
14 storage, handling or disposition ofany oil, hazardous waste or hazardous substances, in, on, about or from 
15 the Premises by Tenant in any manner contrary to Federal, state, or local environmental laws and 
16 regulations (collectively, "Environmental Laws"), including, without limilation, 42 U.S.C. § 9601 et. seq., 
17 49 U.S.C. $ 1801 et. seg., 42 U.S.C. $ 6901 et. seg., 15 U.S.C. § 2601 et. seq., 42 U.S.C. $ 7401 el. seg. and 
18 33 U.S.C. $ 1251 et. seq. all of which are Federal Environmental Laws as well as state Environmental Laws, 
19 all as presently in effecl and as the same may be hereafter amended, any regulation pursuant ihereto, or any 
20 other present or future Environmental Laws or laws, mles, ordinances, regulations, orders or directives 
21 addressing environmental, safety or health issues of or by any governmental authority, including the 
22 Authority, having proper jurisdiction. Tenant agrees to immediately notify Landlord, the Authority and the 
23 Airport Fire Department in the event Tenant becomes aware ofany such generation, release, threatened 
2 4 release, siorage, handling or disposal of oil, hazardous waste or hazardous substances. Tenant shall 
2 5 promptly respond to and clean up any release or threatened release of oil, hazardous waste or hazardous 
2 6 substances which are the result ofTenanl's actions into the drainage systems, soils, groundwater, water, 
27 atmosphere or any olher part ofthe Airport in a safe manner in accordance with applicable Environmental 
2 8 Laws and disposed of properiy in compliance with applicable Environmental Laws at Tenant's sole cost and 
2 9 expense. For purposes of this Section 7.03, the tenns oil, hazardous waste and hazardous substances shall 
3 0 have the meanings subscribed to ihem in any such Federal or slate Environmental Laws and the term Tenanl 
31 shall include, without limitation. Tenant and its employees, contractors, subcontractors, licensees, 
32 concessionaires, subtenants, assigns or agents. Notwithstanding the foregoing. Tenant shall be permitted to 
33 use minimum and safe amounts of cleaning fluids in the ordinary course of ils business and to sell products 
34 that may contain minimum and safe amounls of hazardous materials in the ordinary course of its business 
35 provided Tenant complies in all respect with all Environmental Laws governing Ihe use or sale thereof 
36 
37 (b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the Airport 
3 8 relating to Tenant's violation ofany Environmental Laws, then Tenanl shall, within 10 days or such shorter 
3 9 period as may be required under any Environmental Laws, or if a governmental authority has commenced 
4 0 steps to cause any oflhe foregoing to be sold pursuant to such lien, eilher: (i) immediately pay the claim and 
4 1 remove the lien; or (ii) immediately furnish a cash deposit, bond or such olher security as is satisfactory in 
4 2 all respects lo Landlord and the Authority and legally sufficient to effect a complete discharge ofsuch lien. 
43 
4 4 , _ _. (c) Landlord, at its cost, reserves.the right to conduct, annually an environmentaLaudit oflhe 
4 5 Premises and Tenant's operations, equipmenl, facilities and fixtures thereon, il shall be a default hereunder 
4 6 if the resulting audit report reveals non-compliance or violations by Tenant ofany Environmental Laws. 
47 
4 8 (d) Except with respect to Landlord's or the Authority's direct violation of Environmental Laws, 
4 9 Tenant (as a corporate, partnership or joint venture entity and nol personal to Tenant's employees unless 
50 Tenanl is an individual or operating the business in the Premises as a sole proprietorship) hereby agrees to 
51 indemnify, defend and hold harmless Landlord, the Authority, Iheir respective affiliates, parent corporafions, 
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1 subsidiaries, partners, managemenl companies, and Ihe agenls, employees, officers, commissioners, 
2 direclors and contractors ofany of them from and against any and all loss, claims, demands, penalties, 
3 causes of action, fines, settlements, damages, costs and expenses of whatever kind or nature (including 
4 reasonable attorneys' and consultants' fees and expenses, investigation and laboratory fees and expenses, 
5 court cosls and litigation expenses) arising directly or indirectly out of or in any way related to (i) any 
6 defaull by Tenant of this Seclion 7.03, (ii) any violation or failure to comply by Tenant with any oflhe 
7 Environmental Laws, (iii) any personal injury (including death) or property damage as a result ofTenanl's 
8 willful misconduct, negligence, or other actions or omissions including, but not limiled to. Tenant's use and 
9 occupancy ofthe Premises, and (iv) any litigation brought or threatened by any governmental aulhority as a 

10 result ofTenanl's willful misconduct, negligence, or other actions or omissions including, bul nol limited to, 
11 Tenant's use, occupancy and the conduct of its business in the Premises. As used herein "cosls and 
12 expenses" shall also include, in addition to those set forth above, costs associated with administrative and 
13 judicial proceedings, costs arising from any lien, costs ofany remedial actions and business interruption 
14 resulting from any remediation, or any executive, administrative or judicial order. This indemnification 
15 shall constitute the personal recourse undertaking, obligation and liability of Tenant (as a corporate, 
1 6 partnership or joint venture entity and not personal lo Tenant's employees unless Tenant is an individual or 
17 operating the business in the Premises as a sole proprietorship). The obligations set forth in this Section 
18 7.03 shall survive the expiration or eariier termination of this Sublease. 
19 
20 
21 ARTICLE Vn i 
22 PUBLIC AREAS 
23 
24 
2 5 Section 8.01 OPERATION AND MAINTENANCE OF PUBLIC AREAS. Landlord shall 
2 6 cause to be operated and maintained during the Term all public areas to Ihe extent required in Ihe Terminal 
2 7 C Lease. The manner in which such public areas and facilities are operated and maintained, and the 
2 8 expenditures therefor, shall be at Landlord's sole discretion. The use ofsuch public areas and facilities shall 
2 9 be subjecl lo reasonable rules and regulations as the Authority or Landlord may make from time lo time. 
30 
31 Section 8.02 USE OF PUBLIC AREAS. The lerm "public areas" as used herein shall mean, lo 
32 the extent provided by Landlord, all improved areas within the Terminal which are not devoted to the 
33 exclusive use by any airiine, tenant or other occupant occupying space in the Terminal including, without 
3 4 limitation, public transportation loading and unloading facilities, pedestrian walkways and horizontal 
3 5 pedestrian movers, delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and 
3 6 ramps, public restrooms and comfort stations, service areas, service and fire exil corridors, passageways and 
37 those areas adjacent to the Terminal containing parking facilities. Tenant shall have as appurtenant to the 
38 Premises the right lo the non-exclusive use in common with others all public areas and facilities in the 
3 9 Terminal as designated as such by Landlord frorn lime lo time, and such reasonable access, during Tenant's 
4 0 normal operating hours, lo the Premises. Such appurtenant righls shall be subject lo such reasonable rules, 
41 regulations, fees and security directives from time to time established by Ihe Authority or Landlord by 
4 2 suitable notice. Landlord shall have the right, but not the obligation, from time lo time, to modify the public 
4 3 areas, remove portions ofthe public areas from common use, to pennit enlertainmenl events, advertising 
4 4 displays,.educalional.displays and.other displays in the.public areas that in Landlord's judgment lend to 
4 5 attract the public, and lo allow Landlord lo lease retail merchandising units or temporary pushcarts or carts 
4 6 ("RMUs"). If Landlord detennines in its discretion to place RMUs in the public areas near the Premises, 
4 7 such placement shall nol be wilhin 10 feel ofTenanl's storefront entrance and shall not materially interfere 
4 8 with ingress or egress to the Premises by the public. Tenant shall not be entitled to any credit for income 
4 9 earned by Landlord with respect to the public areas. Tenant and its employees shall not park their cars or 
50 any other vehicles in the parking facilities except in the areas specifically designated by Landlord for 
51 employee parking. There is no free parking at thc Airport for Tenanl or any of Tenant's employees, 
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1 contractors or customers. Tenant and its agenls, employees, contractors or subcontractors shall comply with 
2 Ihe Authority's rules and regulations with respect to parking as the same may be amended or modified from 
3 time to time and will be subjecl to any enforcement aclion (including towing) pursued by the Authority's 
4 airport police without any notice thereof Tenanl shall indemnify, defend and hold harmless Landlord and 
5 the Authoriiy and their employees, agents, and representatives from and against any and all claims oflhe 
6 employee and/or owner of any vehicle so towed. Landlord or the Auihorily may al any time close any 
7 public areas to make repairs or changes, to prevent the acquisition of public rights in such area, to use areas 
8 for attendant or valet parking, and may do such other acts in and to the public areas as in its judgment may 
9 be desirable. 

10 
11 Section 8.03 LOADING DOCK, DELIVERIES AND TENANT'S SHARE OF THE 
12 MAINTENANCE SUPPORT REIMBURSEMENT CHARGE. Tenant agrees to pay directly to 
13 Landlord, as Additional Rent for the benefit of Landlord or its designees, a "Maintenance Support 
14 Reimbursement Charge" as further described in this Seclion 8.03. 
15 
16 (a) All outside deliveries of supplies, materials, inventory or merchandise required to support the 
17 operations of Tenant under this Sublease shall be made to the loading dock area controlled by Landlord or 
18 its designee. No deliveries ofany items shall be made by any persons or entities directly lo the Premises 
1 9 without the prior written authorizafion of Landlord and if given by Landlord, Landlord shall have the right 
2 0 lo revoke any such authorization at any time and for any reason. Tenant shall be advised by Landlord or its 
21 designee of all shipments for all items received at the loading dock area and Tenant shall be responsible, at 
22 ils sole cosl and expense, for promptly transporting all of such items from the loading dock area lo the 
23 Premises. All equipment to be utilized, methods of operaiion and employment of personnel shall be al the 
2 4 sole determination of Landlord as they relate to the transporting of supplies, materials, inventory or 
25 merchandise in the Terminal and at the Airport and shall be in compliance with all applicable federal, state 
2 6 and local laws, regulations and ordinances as well as all Airport rules and regulations promulgated from 
2 7 time to time by Landlord or the Authority. 
28 
2 9 (b) The loading dock area controlled by Landlord is located within the airfield oflhe Airport and is 
30 subject to all post-security regulations with respecl to access to secured areas in airports in the Uniled States. 
31 Therefore, all outside delivery vehicles will have to be escorted to the loading dock by the badged escort 
32 delivery service personnel and vehicles. Landlord, in its discretion, shall have the right to establish rules 
33 and regulafions with respect lo such outside deliveries including, but not limited to: (i) restrictions on 
3 4 delivery times (days and hours) and the time in which any vehicle may remain in the loading dock area; (ii) 
35 methods of delivering supplies, materials, inventory or merchandise from the loading dock to the Premises 
3 6 such as pallet or plastic wrap requiremenls; and (iii) delivery escort guidelines, rules, instructions and 
37 training if so required which must be complied with by Tenanl and all transportalion companies and vendors 
3 8 delivering any such items to the loading dock area, Landlord may deny access or require any vehicle to be 
3 9 removed for failure to follow any such rules, regulations and guidelines that may be established by Landlord 
4 0 from time to lime. 
41 
4 2 (c) Tenant shall pay to Landlord, as Additional Rent in the manner and al the place hereinafter 
4 3 provided. Tenant's proportionate share of the Maintenance Support Reimbursement Charge as follows: 
44 _ .(collectively, "Operating Cosls.and..Expenses"):^all costs and expenses of.every kind or.nature-paid-or 
4 5 incurred by Landlord with respecl lo the loading dock area which services all oflhe concession facilities, 
4 6 including the Premises, wilhin the Terminal. By way of example. Operating Costs and Expenses shall 
4 7 include, but not be limiled lo, the full cost and expense of (1) all trash removal services in the loading dock 
4 8 area; (2) all labor costs, both supervisors (including bolh on-site and independent third party off-site 
4 9 supervisory personnel, ifany) and personnel, for persons employed to clean the loading dock area and the 
50 area surrounding the trash dumpslers as well as the cost of uniforms and identification badges for all ofsuch 
51 personnel; (3) all labor cosls, both supervisors (including bolh on-site and independent third-party oiT-site 
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1 supervisory personnel, ifany) and personnel, for persons employed to operate the loading dock area and to 
2 maintain, repair and/or replace loading dock area equipment as well as the cost of uniforms and 
3 identification badges for all such personnel; (4) all labor costs, both supervisors (including both on-site and 
4 independent third party off-site supervisory personnel, if any) and personnel, for persons employed to 
5 operate the vehicle escort delivery service across the airfield and to maintain, repair and/or replace the escort 
6 delivery service equipment as well as the cost of uniforms and identification badges for all such personnel; 
7 (5) the cost to purchase, operate, maintain, repair and/or replace all equipment and other items necessary for 
8 the operation ofthe loading dock area and escort delivery service to include, bul, not be limited to, all trash 
9 dumpslers and other trash removal equipment and supplies, all loading dock area equipment such as lifts, 

10 doors, dollies, etc., common use doors, loading dock area office equipment, escort delivery service 
11 equipment and vehicles; and (6) any and all other direcl cosls and expenses which Landlord deems 
12 reasonably necessary or desirable in order to properly operate and maintain the loading dock area and escort 
13 delivery service in an efficient and acceptable manner. With respecl lo the cosl ofany procurement of 
14 equipment and other items necessary for the operation ofthe loading dock area and escort delivery service, 
15 Landlord shall use commercially reasonable efforts to control such cosls. Except as specifically sel forth in 
16 this Secfion 8.03(c), Landlord understands and agrees with Tenanl that the Maintenance Support 
17 Reimbursement Charge shall not include a fee for Landlord's internal administrative expenses. 
18 
19 (d) The proportionate share so to be paid by Tenant shall be that portion of Operating Costs and 
20 Expenses which the number of square feel of Floor Area in the Premises bears to the tolal number of square 
21 feel of Floor Area ofgross leased and occupied Floor Area of all concession facilities in the Terminal 
2 2 subleased by Landlord; provided, however, any vacant Floor Area excluded shall not exceed twenty percent 
2 3 (20%) ofthe gross leaseable Floor Area of all such concession facilities in the Terminal subleased by 
2 4 Landlord but such restriction on the exclusion of vacant space, ifany, shall not be applicable until Landlord 
2 5 has completed the approximate 2 year phase-in schedule with respecl lo the implementation ofthe new retail 
2 6 concession program in the Terminal. The gross leased and occupied Floor Area in effect for the whole of 
27 any Lease Year shall be the average ofthe gross leased and occupied Floor Area on the 1st day ofeach 
2 8 calendar monlh in such Lease Year. 
29 
30 (e) Tenant's proportionate share of Operating Costs and Expenses for the Maintenance Support 
31 Reimbursement Charge following the Rental Commencement Dale shall be paid to Landlord as Additional 
32 Renl in equal, consecutive monthly installments on or before the 1st day of each calendar month, in 
33 advance, in an amount estimated by Landlord from time to time. Subsequent to the end ofeach Lease Year, 
3 4 Landlord shall furnish Tenant with a detailed statement ofTenanl's proportionate share ofsuch Operating 
35 Costs and Expenses for such period showing general method of computing such proportionate share. Tenant 
3 6 shall nol have any inspection or audit rights of any of Landlord's books and records pertaining to Operating 
37 Costs and Expenses and the Maintenance Support Reimbursement Charge and Tenanl hereby expressly 
38 waives any rights, whether by statute or olherwise, to conduct any such inspection or audit. If the total 
3 9 amouni paid by Tenant under this Section 8.03 for any such Lease Year shall be less than the actual amouni 
4 0 due for any such Lease Year as shown on Landlord's statement. Tenant shall pay the difference between the 
4 1 amouni paid and the actual amount due, within 30 days after the furnishing ofeach such statement. If the 
4 2 total amount paid by Tenanl under this Secfion 8.03 for any such Lease Year shall exceed the actual amouni 
4 3 due for such Lease Year, such excess shall be credited against the next payment(s) due from Tenanl to 
4 4 Landlord for Operating Costs and Expenses_undcr this Sublease. If at the end of the Tenn of lhis_Sublease, 
4 5 the total amouni paid by Tenant under this Section 8.03 for such final Lease Year shall exceed the actual 
4 6 amouni due for such final Lease Year, such excess shall be refunded to Tenant wilhin 60 days after Tenanl 
4 7 has vacated the Premises in the condition required at the conclusion of this Sublease and all Rentals and 
4 8 other sums due Landlord from Tenant under this Sublease have been paid in full or Landlord shall be 
4 9 entified to deduct any such remaining sums due from any such excess. Landlord may estimate the annual 
50 budget and charge the same to Tenant on a monthly basis, subjecl to revision oflhe budget from time lo 
51 time and final annual adjustment based upon actual Operating Costs and Expenses for thc Maintenance 
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1 Support Reimbursement Charge. Notwithstanding anything herein to the contrary, there will be no 
2 duplication in charges to Tenant in this Seclion 8.03 under any other provisions of this Sublease; and, 
3 provided, further, although the Operating Costs and Expenses shall be adjusted each Lease Year as 
4 determined in Landlord's reasonable discretion. Tenant's proportionate share thereof shall not exceed 115% 
5 of the Operating Costs and Expenses for the immediately preceding Lease Year then ended following 
6 completion oflhe approximate 2 year phase-in schedule with respecl lo the implementation oflhe new retail 
7 concession program in the Tenminal. 
8 
9 

10 ARTICLE IX 
11 SIGNS 
12 
13 
14 Section 9.01 TENANT'S SIGNS. The design, construction, location, use and maintenance of 
15 Tenant's signs (whelher blade or band signs) are subject to the provisions ofthe Tenant Design Criteria and 
16 Handbook and the approved Final Drawings. Tenanl shall affix a sign to the exterior surface of the 
17 storefront ofthe Premises localed inside the Terminal, subject to the advance approval of Landlord and the 
18 Aulhority. Tenant shall pay all costs of fabricating, constructing, operating and maintaining such sign. 
19 Tenant shall keep said sign well lighted during such hours as Landlord shall designate and shall maintain 
20 said sign in good condition and repair during the enlire Term hereof Said sign shall conform lo the criteria 
21 for signs conlained in the approved Final Drawings and the Tenant Design Criteria and Handbook, and the 
22 size, content, design and location thereof shall be subject to the prior written approval of Landlord and the 
2 3 Authority. Except as hereinabove mentioned, Tenanl shall not place or cause to be placed, erected or 
2 4 maintained on any exterior door, wall, window or the roof of the Premises, or on the interior or exterior 
25 surface ofthe glass of any window or door of the Premises, or on any sidewalk or other localion outside the 
2 6 Premises, or within any display window space in the Premises, or within one fool ofthe front oflhe 
27 storefront leaseline, whether or not there is display window space in the Premises, or wilhin any entrance to 
28 the Preniises, any sign (flashing, moving, hanging, handwritten, or otherwise), decal, placard, decoration, 
2 9 flashing, moving or hanging lights, lettering, or any olher advertising matter ofany kind or description; 
3 0 provided, that subject to the prior written approval of Landlord with respecl to design and placement. Tenant 
31 may place decals relating to charge cards accepted and alarm system used for safely purposes on glass 
32 storefronts where warranted. No symbol, design, name, mark or insignia adopted by either Landlord or the 
33 Authority for the Terminal or the Airport shall be used without the prior written consent of Landlord and/or 
34 the Authoriiy. Ail signs located in the interior of the Premises shall be in good taste so as not to detract from 
35 the general appearance oflhe Premises and Terminal. If Tenanl shall be in default of this Section 9.01 
3 6 which is nol cured wilhin 48 hours after nolice. Tenant shall pay as Additional Rent the sum of $100.00 for 
37 each day of default in order to reimburse Landlord for the additional administrative expenses resulting 
38 therefrom. 
39 
4 0 Section 9.02 TENANT'S DISPLAY WINDOWS. Tenant acknowledges and agrees that Ihe 
4 1 condition and appearance of ils interior advertising stanchions and display windows facing into or in any 
4 2 manner visible from the Terminal property including exterior glass windows (if any) is important and 
4 3 significant to both Landlord and the Aulhority. If Tenanl installs such interior advertising display 
.4 4 . stanchions,orwindo.w display.or. any signs in the window^ display facing i.nto or in any manner_visible .from 
4 5 the public areas of the Terminal which either Landlord or the Authority reasonably determines to be 
4 6 objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
4 7 stanchions, window display and/or signs within 2 days after notice. If Tenanl fails or refuses to remove such 
4 8 stanchion, window display or sign. Tenant hereby grants Landlord the right to remove the stanchion, display 
4 9 or sign at the Tenant's expense. Tenant agrees that ils interior advertising display stanchions and display 
5 0 windows will be designed and printed in a professional manner and will contain only firsl class 
51 merchandise. Under no circumstances shall any temporary signs or displays be used by Tenant including 
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1 any employment opportunity signs. Temporary holiday decorations shall also be designed and printed in a 
2 professional manner. 
3 
4 
5 ARTICLE X 
6 MAINTENANCE AND REPAIRS 
7 
8 
9 Section 10.01 LANDLORD'S OBLIGATIONS FOR MAINTENANCE. Landlord shall keep 

10 and maintain the Terminal property, which is not part ofthe Premises, and the roof (excluding any skylights, 
11 Tenant installed rooftop HVAC units and/or roof penetrations made by Tenant, any of which shall only be 
12 permitted with Landlord's prior written consenl and subject lo the TAA process), structural elements and 
13 structural foundation and the exterior surface oflhe exterior walls ofthe building in which the Premises is 
14 located (exclusive of storefronts, doors, door frames, door checks, other entrances, windows or window 
15 frames which are part oflhe Premises or which are nol part ofthe public areas of Terminal), the public areas 
16 of the Terminal adjacent lo the Premises in good repair, except that Landlord shall nol be required lo 
17 undertake any maintenance or repair required or occasioned by any act, negligent act or omission lo act of 
18 Tenant, its agent, employees, licensees, contractors or subcontractors or caused by any alteration, addition, 
1 9 construction or improvement by Tenant, its agenls, employees, licensees, contractors or subcontractors. 
20 Such maintenance oflhe Terminal required by Landlord herein shall be maintained in a condition which 
21 Landlord determines for the proper operaiion ihereof, determined in Landlord's sole discrefion, bul only to 
22 the extent required of Landlord under the Terminal C Lease. Landlord shall not be called upon or required lo 
23 make any other improvements or repairs ofany kind upon the Premises and appurtenances, except as 
2 4 specifically required under this Sublease. In no event shall Landlord be liable for any damages, whether 
25 consequential damages or otherwise or lost profits claimed to be caused by any failure of maintenance or 
2 6 repair by Landlord and nothing contained in this Section 10.01 shall limil Landlord's right to reimbursement 
27 from Tenanl for maintenance costs, repair costs and replacement costs confirmed elsewhere in this Sublease. 
28 
2 9 Seclion 10.02 TENANT'S OBLIGATIONS FOR MAINTENANCE, (a) Except as provided in 
30 Section 10.01, Tenant, al Tenant's sole cost and expense, shall keep and maintain in a firsl-class appearance, 
31 in a "like new" condilion equal to or better than that which existed when Tenant initially opened the 
32 Premises for business, reasonable wear and tear and damage by fire and other casualty excepted, and in a 
33 safe, clean, neat, sanitary and lawful order, good condifion and repair (including replacement of parts and 
34 equipment, if necessary), the Premises and every part thereof and any and all appurtenances thereio 
35 wherever located, including, without limitation, surfaces of all walls, windows and window casings and sills 
36 (both interior and exterior), the interior and exterior portion of all doors, door frames and door checks, olher 
37 entrances, plate glass (except outside surfaces of windows, window casings and sills localed on the exterior 
38 ofthe Terminal building, ifany), storefronts, wall coverings, fioor coverings, ceilings, relamping and/or 
39 replacement of light fixtures, trade fixtures. Fixed Improvements, Operating Equipment, HVAC and 
4 0 electrical and other utility systems and utility branch lines exclusively serving the Premises (whelher or not 
41 localed within the Preinises), sprinkler systems and sprinkler heads exclusively serving the Premises 
4 2 (whelher or not located within the Premises), and all olher repairs, replacements, renewals, restorations, 
4 3 interior and exterior, ordinary and extraordinary, foreseen and unforeseen that relate to all work by or on 
4 4 behalfofTenant_purjuanlto Article y , Article VI, Exhibit B and the Tenant Design Criteria and Handbook. 
45 
4 6 (b) Tenant shall keep and maintain the Premises in a first-class, like-new, clean, neat, safe and 
4 7 sanitary condition in accordance with applicable Landlord and/or Aulhority regulations and all direcfions, 
4 8 rules and regulations ofthe applicable health, fire and building inspector officials or other proper officials of 
4 9 govemmental agencies having jurisdicfion. Tenant shall comply with all requirements of laws, ordinances 
50 and otherwise affecting the Premises at Tenant's sole cosl and expense, including complying with the 
51 requirements ofany insurance underwriters, inspeclion bureaus or similar agencies designated in writing by 
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1 eilher Landlord or the Authoriiy upon suitable nolice. Tenanl shall proinptly undertake and complete 
2 diligently any repair, replacement or maintenance to any ofthe foregoing as may be considered reasonably 
3 necessary by Landlord or the Authoriiy with materials and labor reasonably approved by Landlord. At the 
4 end ofthe Term or upon the earlier temiination of this Sublease, Tenant shall surrender the Premises broom-
5 clean and in good order, condition and repair, reasonable wear and tear and damage by fire, loss or other 
6 casually nol covered or required lo be covered by Tenant's insurance or not otherwise attributable to 
7 Tenant's fault or negligence excepted. 
8 
9 (c) Tenant's maintenance and repair oflhe Premises is an obligation which runs directly to Landlord 

10 and the Authoriiy (per Tenant's Agreement with the Authority) and includes all ofthe following duties: 
11 
12 (i) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses and other fire 
13 protecfion devices as may be required by Landlord, the Authority, the applicable fire marshall official and 
14 any agency havingjurisdiction thereof or by the insurance underwriter insuring the Temfinal. 
15 
16 (ii) Tenant shall obtain Landlord's prior written approval ofthe materials used in any plate glass or 
17 window glass installafion, repair or replacement and Contractor performing any such repair and replacement 
18 (the foregoing is subjecl to Landlord's sole discretion). 
19 
20 (iii) Tenant, at all times and at ils sole cost and expense, shall use the Premises with care. 
21 Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
22 Improvements and Operafing Equipment and trade fixtures in good condifion. Tenant shall repaint, refile, 
23 recarpet or replace wall coverings, floor coverings and ceiling coverings as reasonably necessary, and high 
24 traffic areas shall be repainted, reliled, recarpeted on a regular basis or as otherwise reasonably direcled by 
2 5 Landlord to maintain a high quality, first-class appearance; and all furniture and furnishings that become 
2 6 worn or torn shall be promptly replaced as necessary. 
27 
28 (iv) Tenant, at its own expense, shall provide complete and adequate anangements for the sanitary 
2 9 handling and disposal of all trash, garbage, recycling materials and other refuse generated in the Premises, 
30 including suitable receptacles situated in locations detennined by Landlord. Such shall be removed at times 
31 and in a manner which will cause minimum inlerference with the use ofthe Terminal by the public and 
32 other aulhorized persons. Tenanl shall be required lo participate in Landlord's recycling program, ifany, as 
33 appropriate. Tenant shall also fumish, at ils own expense, custodial services for the Premises. Piling of 
3 4 boxes, cartons, containers or other similar items in the public areas or in the Premises is not permitted. 
35 
3 6 (v) With respect to utility systems and lines servicing the Premises, (a) in areas where such utility 
37 systems and lines serve other areas in the Terminal in addition to the Premises, Tenant shall only be 
38 responsible for the maintenance ofthe utility branch systems and utility branch lines localed within or 
3 9 exclusively serving the Premises, (b) where utility systems and lines are installed by Tenant and solely for 
4 0 its use. Tenant shall solely be responsible for the maintenance, repair and replacement Ihereof from the 
4 1 Premises upto the Landlord - maintained main utility systems or lines or to the shut-off valves located in the 
4 2 Terminal, as appropriate, (c) Tenant shall have sole responsibility for the maintenance, repair and 
4 3 replacement, as necessary, of ail electrical, telephone, dala transmission and other communication cables, 
4 4 conduits, wiring, fire alarni systenis and protection devices, wiring panejs and associated equiprnent located 
4 5 within or exclusively serving the Premises. The Authority reserves the right to maintain, repair or replace 
4 6 any such utility systems and lines to the extent of its righls under the Terminal C Lease. 
47 
4 8 (vi) Tenanl shall prepare a comprehensive preventive maintenance program for all equipment and 
4 9 lines that it is responsible for mainlaining and submit the same lo Landlord and shall maintain such program 
50 on a current basis, Tenanl shall report all malfunctions to all systems, lines, devices and equipment installed 
51 or located within the Premises to Landlord in accordance with the Aulhorily's regulations and as promptly 
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1 as possible after discovery and provide timely notice to Landlord as required by this Sublease with respect 
2 to maintenance issues. 
3 
4 (vii) All repairs, replacements and maintenance by Tenanl hereunder shall comply with all ofthe 
5 applicable provisions ofthe Authority's TAA process, as the same may be amended from time to lime by 
6 the Authority in its sole discretion, shall be performed in accordance therewith and with the applicable 
7 provisions ofthe Tenanl Design Criteria and Handbook and shall be subject to the Landlord's prior written 
8 approval (except in the case of emergencies when only prior nolice lo Landlord shall be required), such 
9 approval to be determined in Landlord's sole discretion. All such inainlenance, repairs and replacements 

10 shall be of a quality equal lo the original in materials and workmanship. Landlord shall have the righl lo 
11 disapprove any improvements, replacements or alterations which, in its judgment, are of a design, quality, 
12 condition or in any color or in any other way deemed to be inconsistent with the Tenant Design Criteria and 
13 Handbook, the Authority's TAA process or the general character and design ofthe Tenninal. 
14 
15 (viii) Landlord, the Authoriiy, or both, reserve the right to interrupt temporarily, the heating, air 
16 condifioning, plumbing, fire sprinkler and electrical services when necessary to make repairs, alterations, 
17 replacements or improvements thereto. Neither the Authority nor Landlord shall have any responsibility or 
18 liability to Tenant (including consequential damages and lost profits) for failure to supply heal, air 
19 conditioning, all other utilities or plumbing or, when prevented from doing so by laws, orders or regulations 
20 ofany federal, stale or local agency as a result of sttikes, accidents, force majeure or by any other cause 
21 whatsoever beyond Landlord's or the Authority's control. Landlord shall provide Tenant with as much 
22 advance notice as reasonably possible and under the circumstances shall use reasonable efforts to avoid 
2 3 interrupting Tenant's business operations except as deemed necessary by Landlord or the Authority. 
24 
25 Section 10.03 RIGHTS OF THE AUTHORITY AND LANDLORD. If at any time Tenant 
2 6 shall fail to comply with any of its obligations under Section 10.02 hereof. Landlord reserves the right to 
27 perform and complete such maintenance, repairs, replacements or allerations after nolice lo Tenanl of its 
28 defaull thereunder and Tenant's failure to timely cure the same, and charge back to Tenanl the full cost 
2 9 thereof, plus appropriate administrative fees, for such work performed on behalf of Tenant. Landlord or the 
30 Authoriiy, without prior notice to Tenant, may enter the Premises and make inspections as often as il 
31 considers necessary, lo determine the proper maintenance ofthe Premises by Tenant, Further, Landlord 
32 reserves the right to inlenupt, temporarily, all ufilily services provided by Landlord when necessary to make 
33 repairs, alterations, replacements or improvements in such systems, 
34 
35 
3 6 ARTICLE XI 
37 INSURANCE AND INDEMNITY 
38 
39 
4 0 Section 11.01 TENANT'S INSURANCE, (a) Tenanl, al ils sole cost and expense, shall, during 
4 1 the entire Term hereof, procure and keep in force: (i) Commercial General Liability Insurance with respecl 
4 2 lo the Premises and the operations of Tenant in, on or about the Premises, in which the combined limits shall 
4 3 be nol less than $5,000,000.00 per occurrence, broad fonu/exlendcd coverage, insuring for bodily injury, 
4 4 death and.property_damage,,and,business.automobile liability insurance covering all owned, non-owned and 
4 5 hired or bonowed vehicles of Tenant used in connecfion with the operaiion of ils business from the 
4 6 Premises, in which the limits for landside vehicle/mobile equipmenl operation shall be not less than 
4 7 $2,000,000.00 per occurrence combined single limit, insuring for bodily injury, death and property damage, 
4 8 and in which the limits for airside vehicle/mobile equipment operation shall be not less than $25,000,000.00 
4 9 per oecunence combined single limit, insuring for bodily injury, death and property damage; (ii) plate glass 
5 0 insurance (Tenanl may self-insure), al full replacement value; (iii) insurance againsi fire, extended coverage, 
5 1 vandalism, malicious mischief, water damage which does not exclude backup from sewers or drains and/or 
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1 sprinkler leakage, and such other additional perils including flood as now are or hereafter may be included 
2 in a standard extended coverage endorsement from lime to time in general use in Ihe county in which the 
3 Terminal is located, insuring Tenant's merchandise. Fixed Improvements, trade fixtures, furnishings, 
4 Operating Equipment and all other items of personal properly of Tenanl located on or in the Premises, in an 
5 amount equal lo the full replacement cost Ihereof; (iv) workers' compensation coverage as required by the 
6 State of New Jersey and including Employer's Liability Insurance in ihe amount of $1,000,000.00 each 
7 accident, $1,000,000.00 each employee, by disease, $1,000,000.00 policy aggregate by disease; (v) with 
8 respecl to alterations, improvements and the like required or pennitted to be made by Tenant hereunder, 
9 builders' risk insurance in an amount reasonably satisfactory lo Landlord, which coverage may be provided 

10 and accepted from Tenant's contractors rather than Tenanl; (vi) the insurance required under Exhibil B or 
11 the TAA process; and (vii) such other insurance as may be reasonably required by Landlord or the Aulhority 
12 from fime lo lime after suitable notice thereof based upon circumstances in the Terminal and imposed upon 
13 other relail concession operators in the Terminal. In addition, if Landlord in its reasonable, non-
14 discriminatory opinion deems il necessary to increase the amounts or limits of insurance required to be 
15 carried by Tenant hereunder. Landlord may reasonably increase said amounts or limits (limited to a five 
16 percent increase in amounts or limits in any Lease Year), and Tenant shall so increase the amounts or limits 
17 oflhe insurance required lo be carried by Tenanl hereunder and shall provide Landlord with certificates 
18 indicafing the increased amounts or limiis as provided in this Seclion 11.01. All policies of insurance 
19 required to be carried by Tenant pursuant lo this Section 11.01 shall be written by insurance companies of 
20 adequate financial capacity (having a Best's rating and Financial Size Category of not less than A-/V11) and 
2 1 qualified to do business in the Slate of New Jersey. Any such insurance required of Tenant hereunder may 
22 be furnished by Tenant under any blanket policy carried by it or under a separate policy therefor. An 
23 insurance certificate (and endorsements where same become necessary) Tenant's insurer, certifying that 
2 4 such policy has been issued, provides the coverage required by this Section 11.01 and contains all ofthe 
2 5 provisions specified in this Section 11.01 (including, without limitation, naming of additional insured 
2 6 entities as required by Section 11.01(b) below) shall be delivered lo Landlord's General Manager, al the 
27 address set forth on the Dala Sheet prior lo the commencement ofthe Term hereof, and certificates in 
28 connection with all renewals (ifany), not less than 30 days prior to the expiralion ofthe term ofeach such 
2 9 policy. As often as any such policy shall expire or lemiinale, renewal or additional policies shall be 
3 0 procured and maintained by Tenant. 
31 
32 (b) Each policy evidencing insurance required to be carried by Tenant pursuant lo this Secfion 11.01 
33 shall conlain the following clauses and provisions: (i) a provision that such policy and the coverage 
3 4 evidenced thereby shall be primary and nonconlributing with respect to any policies carried by Landlord or 
35 the Authority and that any coverage carried by Landlord or the Authority be excess insurance; (ii) a 
3 6 provision including Landlord, the Authority and the parties sel forth on Exhibit F and any other parties 
37 designated in writing by Landlord from lime to time as additional insured entities; (iii) with respect to the 
3 B insurance carried by Tenant under Section 11.01 (a) (iii) and (iv) above, a waiver by the insurer of any right 
3 9 to subrogafion againsi Landlord and the Authoriiy and other additional insured entities, their respective 
4 0 agents, commissioners, directors, employees, officers and representafives which arises or might arise by 
4 1 reason ofany payment under such policy or by reason ofany act or omission of Landlord, the Authority, 
4 2 their respective agents, commissioners, directors, employees, officers or representatives; (iv) a severability 
4 3 of interest clause or endorsement; (v) a provision that the insurer will not cancel or change the coverage 
4 4. _ provided_by_such policy .without giving Landlord and the Aulhority 30 days' prior written nofice;-(vi) such 
4 5 policy shall be an occurrence form policy; and (vii) a provision that the insurer shall not, wilhoul obtaining 
4 6 the express advance permission from the Authority's General Counsel, raise any defense involving in any 
4 7 way Ihejurisdiclion ofthe tribunal over the person oflhe Authority, the immunity oflhe Authority, its 
4 8 commissioners, officers, agenls or employees, the governmental nature ofthe Authority or the provisions of 
4 9 any statutes respecting suits against the Authority. 
50 
51 (c) In the event that Tenanl fails to procure or to maintain, al the times and for the duration specified 
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1 in this Section 11.01, any insurance required by this Section 1 1.01, or fails to carry insurance required by 
2 law or govemmental regulation. Landlord may (bul shall not be required to) at any time or from time to 
3 time, and upon 5 days notice to Tenant, procure such insurance and pay the premiums therefor, and the cosl 
4 of same, shall be deemed Additional Rent and shall be payable within 10 days after receipt of Landlord's 
5 written demand. Tenanl will not do or suffer to be done, or keep or suffer to be kept, anything in, upon or 
6 about the Premises which will violate Landlord's, the Authority's or the Airport's policies of hazard or 
7 liability insurance or which will prevent Landlord or the Aulhority from procuring such policies in 
8 companies acceptable lo Landlord or the Authority. 
9 

10 Section 11.02 LANDLORD'S INSURANCE. Landlord has the obligation to carry the insurance 
11 set forth in the Terminal C Lease, bul only to protect the interests of Landlord and the Authority. Landlord, 
12 by virtue of this Sublease or otherwise, has no obligation lo protect the interests of Tenanl nor name Tenanl 
13 as an addifional insured under any of its insurance covering the Terminal. The Auihorily shall, at its sole 
14 option, carry insurance on the Tenninal and the Airport as il sees fit or operate under a self-insurance 
15 program. Tenant shall inform Landlord, the Authority and the Airport police, in writing, wilhin 24 hours 
1 6 after Tenant becomes aware ofany damage or alleged theft ofthe property of Landlord or the Authority. 
17 
18 Section 11.03 COVENANT TO HOLD HARMLESS. Tenant at ils sole cosl and expense shall 
19 defend and indemnify Landlord, the Aulhority, their respective affiliates, parent corporations, subsidiaries, 
20 commissioners, directors, officers, partners, shareholders, representatives, management companies, agenls 
21 and employees, and save them harmless (except lo the extent of loss or damage resulting from the 
22 intentional or willful acts or omissions or the negligence of Landlord not required to be insured againsi by 
23 Tenant pursuant to this Article XI) from and againsi any and all claims, actions, demands, judgments, 
2 4 awards, fines, mechanics' liens or other liens, losses, damages, liability and expense, including reasonable 
25 attorneys' fees and court cosls, in connection with all losses, including loss of life, personal injury and/or 
2 6 damage to property, arising from or out of any occurrence, upon or al the Premises, Tenant's conduct of ils 
27 business in the Terminal or the occupancy or use by Tenant of the Premises; or arising from or out of 
28 Tenant's failure to comply with any provision hereof or occasioned wholly or in part by any act or omission 
2 9 of Tenant, its concessionaires, agents, contractors, subcontractors, suppliers, employees, servants, or 
30 licensees and including any product liability claim or any labor dispute involving Tenant or its contractors, 
31 subconlraclors and agents, all for which is regardless of where the injury, death or damage may occur. In 
32 case Landlord, the Authority or any olher party so indemnified shall be made a party to any litigation 
33 commenced by or againsi Tenanl, then Tenant shall defend, indemnify, protect and save them harmless with 
34 counsel reasonably acceptable lo Landlord and the Authoriiy and shall pay, as the same becomes due and 
35 payable, all costs, expenses and reasonable attorneys' fees and court costs incurred or paid by them in 
3 6 connection with such litigation, or, at Landlord's or the Authority's discretion or request, such parties may 
37 conduct the defense thereof on their own behalf and in such event. Tenant shall immediately reimburse 
3 8 either Landlord and/or the Authority, as the case may be, for all such costs and expenses incurred or paid by 
39 them as provided above in this Section. Landlord or the Authority shall give Tenanl reasonable notice of 
4 0 and the opportunily lo defend againsi any such claims or actions. The foregoing express obligation of 
4 1 indemnification shall nol be construed lo negate or abridge any other indemnity running in favor of 
4 2 Landlord or the Aulhority which would exist al common law or under other provisions hereof and/or the 
4 3 Terminal C Lease. In addifion, if Landlord or the Authority is deemed to be in noncompliance with laws or 

,4 4 . regulafionsgoyerning access lô  secured areas oflhe Terminal or to the areas of any airfield which is a part 
4 5 ofthe Airport and said noncompliance is a resull of or due to the negligence or acl or omission of Tenanl, ils 
4 6 agents, concessionaires, contractors, subcontractors, vendors, suppliers, employees, servants or licensees 
4 7 and such noncompliance results in a civil penally aclion againsi Landlord or the Authoriiy, Tenanl agrees to 
4 8 reimburse Landlord or the Aulhority for all expenses, including reasonable attomeys' fees incurred by 
4 9 Landlord or the Authoriiy in defending against the civil penally aclion and for any civil penalty or 
50 settlement amount paid by Landlord or Ihe Authority. Landlord shall give Tenant reasonable nolice ofany 
51 allegation, investigation or proposed or actual civil penally action which relates lo noncompliance by, the 
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1 negligence, acl or omission of Tenanl, ils agents, concessionaires, contractors, subcontractors, vendors, 
2 suppliers, employees, servants or licensees. The provisions of this Seclion 11.03 shall survive the expiration, 
3 termination or earlier cancellation of this Sublease for any claims, suits, demands, actions, liabilities, loss or 
4 damage which occur prior lo the expiration, termination or earlier cancellation of this Sublease. 
5 
6 Section 11,04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees that 
7 Landlord and the Authoriiy (including their respective agents, employees, officers, directors, 
8 commissioners, members and shareholders) shall nol be responsible or liable to Tenanl, or any entity or 
9 person claiming by, through or under Tenant, for any injury, death or damage to persons or property 

10 resulfing from any latent defect in the Preniises, the Terminal, the Airport and appurtenant areas; or from 
11 any acts or omissions of entities, persons, subtenants or other occupants occupying adjoining premises in the 
12 Terminal or any other part ofthe Airport or the agents, servants, employees, contractors or invitees ofsuch 
13 entities, persons, subtenants or occupants; or from fire, electricity, water, snow or leaks from any part ofthe 
14 Terminal or Terminal systems, including sprinkler systems; or from any other cause of whatever nature, 
15 unless caused by or due to the direct negligence or direct misconduct of Landlord, its agents and employees. 
16 
17 
18 ARTICLE Xn 
19 UTILITIES 
20 
21 
22 Section 12.01 UTILITY CHARGES, (a) Landlord shall provide reasonable and normal amounts 
23 (as determined by Landlord) of electric, heat, air condifioning, domestic cold water (if applicable), high 
24 temperature hot water (if applicable), gas (if applicable) and sewage (if applicable) services to the Premises 
2 5 for use by Tenant provided by utility systems, connections and related equipmenl existing as of the 
2 6 Commencement Date but shall have no obligation to provide telephone or data communication services to 
27 the Premises. Should Tenant require ufility services over and above those provided by Landlord, Tenant 
2 8 shall pay directly for the costs of extending those additional utilities to the Premises. Tenanl shall pay for all 
2 9 such additional utilities consumed within the Premises within 10 days following receipi of an invoice from 
30 Landlord or directly to the appropriate public utility company if Tenant is billed directly by such public 
31 utility company. Where possible, in those cases where the Tenanl is paying for addifional utilities, utility 
32 consumption shall be determined by separate metering. If separate metering is not possible. Landlord shall 
33 make a reasonable determination lo calculate the amount owed by Tenant. 
34 
35 (b) Tenant shall be solely responsible for and shall promptly pay for all fees, deposits and charges, 
3 6 including use and/or connecfion fees, hook-up fees, standby fees, and/or penalties for discontinued or 
37 intermpted service, and the like, for water (domestic cold and high temperature hot, if applicable), gas, 
3 8 electricity, heat, air conditioning, fire alarm, burglar alarm, telephone, cable television, sewer and sanitation, 
3 9 solid waste disposal and any other service or utility used in or upon or furnished lo the Premises, including, 
4 0 without limitation, any services lo be supplied by Landlord, irrespective of whether any ofthe foregoing are 
4 1 initially paid in advance by Landlord, or otherwise. 
42 
4 3 (c) In no event shall Landlord or the Auihorily be liable for damages, loss of business, loss of profits 
4.4 or.otherwisefor any interruption,.,reduction, disruption, .curtailment or failure, in the supply, quahty.or 
4 5 character of electricity, services from a central utility plant or any other utility or other service, or if eilher 
4 6 the quantity, quality or character thereof supplied lo or by Landlord is changed or is no longer available for 
4 7 Tenant's requiremenls, nor shall any such interruption, reduction, disruption, curtailment, failure or change 
4 8 in quantity, quality or character consfitute or be deemed to constitute actual or constructive eviction of 
4 9 Tenant, or excuse or relieve Tenant from its obligations hereunder, including but not limiled to the paymenl 
50 of Rental or all other sums, damages, fees, cosls and expenses payable under this Sublease. Any obligation 
51 of Landlord lo furnish light, power and services from a central utility plant shall be conditioned upon the 
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1 availability of adequate energy sources. Landlord shall have thc righl to reduce heating, cooling and lighting 
2 wilhin the Premises and the public areas as required by any mandatory or voluntary fuel or energy saving 
3 allocation, or similar statute, regulation, order or program. Notwithstanding anything to the contrary 
4 conlained in this Section 12.01(c), ifany utility to the Premises is supplied by or through eilher Landlord or 
5 the Aulhority and, due to the sole negligence of eilher Landlord or Ihe Authority, such utility to the Premises 
6 is interrupted which forces Tenant to close its business wilhin the Premises for more than 2 complete and 
7 consecutive days, then Guaranteed Rent shall abate for the period commencing on the 3rd day after Tenant 
8 is forced lo close its business within the Premises and shall continue until the eariier of: (i) the date such 
9 utility is restored to the Premises, or (ii) the date Tenant reopens ils business in the Premises. 

10 
11 (d) Tenant shall operate its heating, venfilating and air conditioning ("HVAC") system(s) serving 
12 the Premises so as to maintain comfortable conditions during regular Terminal retail concession business 
13 hours. Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenant's 
14 obligafion to connect to the services supplied by Landlord, as sel forth in this Section 12.01 and Exhibit B, 
15 as well as Tenant's operation and maintenance of its HVAC systein(s) within the Premises, shall be as set 
1 6 forth herein, in Exhibit B and in any related exhibit(s), such as the Tenant Design Criteria and Handbook or 
17 approved Final Drawings. If Tenant desires to install any equipment which shall exceed the capacity ofany 
18 ufility facilities or which shall require additional utility facilities. Tenant shall not have the righl to do so 
19 without Landlord's prior written approval ofTenanl's plans and specificafions therefor. If such installation is 
2 0 approved by Landlord, and if such additional facilities are provided to accommodate Tenant's inslallation, 
21 Tenant agrees to pay Landlord, on demand, the cosl of providing such additional utility facilities or utility 
22 facilities of greater capacity. Tenant shall in no event use any ofthe utility facilities in anyway which shall 
2 3 overload or overburden the utility systems al the Terminal and the Airport. Landlord shall have the right to 
2 4 impose reasonable restrictions and require Tenant to comply with any slate or local regulations or measure 
25 adopted from time to time with respect loconservafion ofany utilities including water usage. 
26 
27 
2 8 ARTICLE XHI 
2 9 ESTOPPEL STATEMENT, ATTORNMENT AND SUBORDINATION 
30 
31 
32 Section 13.01 ESTOPPEL STATEMENT. Within 20 days after request therefor by Landlord, 
33 Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, certifying (a) that 
34 this Sublease is in full force and effect, (b) the Rental Commencement Date and the expiralion date hereof, 
35 (c) that Rental and all other charges hereunder are paid currently without any offset or defense thereto, (d) 
3 6 the amouni of Rental and all other charges hereunder, ifany, paid in advance, (e) whether this Sublease has 
37 been modified and, if so, identifying the modifications, (0 that, lo the best of its knowledge, there are no 
38 uncured defaults by Landlord or stating in reasonable detail those claimed by Tenanl, and (g) such olher 
3 9 matters as may be reasonably requested by Landlord. 
40 
4 1 Section 13.02 ATTORNMENT. If the Authority terminates the Terminal C Lease, the Terminal 
4 2 C Lease expires, or in the evenl Landlord assigns, sells, or olherwise transfers its interest in the Temiinal C 
4 3 .Lease, this Sublease either (i) shall terminate in accordance with the provisions hereof, or (ii) at the 
.4 4 Authority's discretion, shall remain in full force and effect and shall be assigned lo the Authoriiy orJts 
4 5 designee. If and when this Sublease is assigned to the Authority or its designee and the Authority or ils 
4 6 designee, as the case may be, agrees to assume the same, then on request oflhe Authority, Tenant hereby 
4 7 attorns to and covenants and agrees to execute an instrument in writing satisfactory to the Authority 
4 8 whereby Tenanl attorns to the Authority or ils designee and recognizes the Aulhority or its designee as the 
4 9 landlord hereunder. 
50 
51 Section 13.03 SUBORDINATION. Tenant further agrees this Sublease shall be subordinate to 
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1 the Terminal C Lease and lo any mortgages, deeds of trust or any ground leases that may now exist or be 
2 placed upon the Premises, the Tenninal or the Airport and lo any and all advances lo be made thereunder, 
3 and lo the inieresi Ihereon, and all renewals, modificalions, replacement and extensions thereof. Tenant 
4 agrees that upon the demand of Landlord, the Authority or any mortgagee, beneficiary or ground lessor, 
5 Tenant shall, within 20 days oflhe receipi of said demand, execute whatever reasonable instruments as may 
6 be required to carry out the intent of this Section 13.03 in the fonn requested by Landlord, the Authority or 
7 such mortgagee, beneficiary or ground lessor, including, without limitation, appropriate subordination 
8 agreements upon the condition that Tenant shall have the righl lo remain in possession ofthe Premises under 
9 the lerms hereof, notwithstanding any defaull in any such mortgage, deeds of trust or ground lease, or after 

10 foreclosure Ihereof, so long as Tenant is nol in default beyond the applicable notice and cure periods under 
11 any of the covenants, conditions and agreements conlained herein. 
12 
13 
14 ARTICLE XIV 
15 ASSIGNMENT AND SUBLETTING 
16 
17 
18 Section 14.01 RESTRICTIONS. Notwithstanding anything to the contrary contained herein 
19 except as otherwise set forth in this Article XfV, Tenant shall not mortgage, pledge or encumber all or any 
20 part of this Sublease, nor Tenant's interest in the Premises and Tenant shall not assign this Sublease, sublet 
21 the Premises or any part thereof, or any righl or privilege appurtenant thereto, nor enter into franchise, 
22 license or concession agreements allowing any olher entity or person lo occupy or use the Premises or any 
2 3 part thereof (collectively, "Transfer") without first procuring the written consent of Landlord. Tenant agrees 
24 that Landlord may withhold its consent as determined in Landlord's sole discretion and without the need to 
2 5 provide any reason for withholding consent. Any dissolution, sale or other transfer of all or substantially all 
2 6 oflhe assets of Tenant shall be deemed a Transfer of this Sublease. Any attempted or purported Transfer 
27 without Landlord's prior written consent shall be void and of no force or effecl and shall not confer any 
2 8 estaie or benefit on anyone. Consent to a Transfer by Landlord shall nol be deemed to be consent to any 
2 9 subsequent Transfer to any other party. No Transfer of this Sublease or agreemeni eniered into with respect 
30 thereto, whether with or without Landlord's consent, shall relieve Tenant or any guarantor from liability 
31 hereunder. Landlord has been induced to enler inlo this Sublease with Tenanl in order to obtain, for the 
32 benefil of the Terminal retail concession program. Tenant's experience and business reputation. The 
3 3 restrictions against Transfers contained herein are consistent therewith and expressly agreed to by Tenant. 
34 
35 Section 14.02 PROCEDURE FOR TRANSFER AND lOINTAL ADJUSTMENT, (a) Should 
3 6 Tenant desire to make a Transfer hereunder. Tenant shall, in each instance, give written nolice of ils 
3 7 intention to do so to Landlord al least 75 days before the intended effective date ofany such proposed 
3 8 Transfer, specifying in such notice whether Tenant proposes to assign or sublet, or enter into license, 
3 9 franchise or concession agreements, the proposed date thereof, and specifically identifying the proposed 
4 0 Transferee and the net worth (certified as accurate by the proposed Transferee) and previous business 
4 1 experience oflhe proposed Transferee. Landlord shall, within 45 days after its receipt ofsuch notice of a 
4 2 proposed Transfer, by giving written notice lo Tenanl of ils intention to do so: (a) withhold consent lo the 
4 3 Transfer; or (b) consent to the Transfer. Failure of Landlord lo give Tenant written notice of Landlord's 
4 4 action with respect to any request for.Landlord's-Consent.to a proposed.Transfer shalLnot constitute or-be 
4 5 deemed Landlord's consent lo such Transfer. Landlord's consent lo a proposed Transfer shall only be given 
4 6 if and when Landlord has notified Tenanl in writing that Landlord consents to such proposed Transfer. 
47 
4 8 (b) If Tenanl shall make a permitted Transfer hereunder to a non-affiliated third party, then the 
4 9 Guaranteed Renl then currently paid by Tenant to Landlord shall be increased, effective as ofthe date of 
50 such Transfer, to an amount equal to the greater of: (i) one hundred percent (100%) ofthe then cunrent 
51 Guaranteed Rent payable hereunder immediately prior to such effective date; or (ii) the Guaranteed Rent 
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1 and Percentage Rent paid hereunder for the immediately preceding Lease Year prior lo such effective date. 
2 If the Guaranteed Rent is increased under sub-clause (ii) above, the Monthly Breakpoint for Percentage Rent 
3 shall be adjusted accordingly. In no event shall the Guaranteed Rent, after a permitted Transfer, be less than 
4 Ihe then cunent Guaranteed Rent payable hereunder immediately before a permitted Transfer. 
5 
6 • Section 14.03 REOUIRED DOCUMENTS AND FEES- Each Transfer to which Landlord has 
7 consented shall be evidenced by a written instrument in form reasonably satisfactory to Landlord, executed 
8 by Tenanl and the Transferee, under which the Transferee shall agree in writing for the benefit of Landlord 
9 and the Authority to assume, perform and abide by all of the ternis, covenants and condilions of this 

10 Sublease and Tenant's Agreement with the Authority lo be done, kept and perfomied by Tenanl, including 
11 the payment of all amounts due or to become due hereunder directly lo Landlord and the obligation to use 
12 the Premises only forthe purpose specified herein. In addition, the Transfer shall not become effective until 
13 the Transferee has eniered into an Agreement or similar documenl with the Auihorily as required by the 
14 Authority including the form and content ihereof Tenanl shall reimburse Landlord for Landlord's 
15 reasonable attorneys' and administrative fees incurred in the processing of, and documeniation for, each 
16 such requested Transfer, whether or nol the Transfer is consummated with any such reasonable attorneys' 
17 and administrative fees not to exceed $500.00. 
18 
19 Section 14.04 TRANSFER OF STOCK OR PARTNERSHIP INTEREST. If Tenanl is a 
2 0 corporalion, association or partnership which, under the current laws, rules or guidelines promulgated by the 
21 governmental body or agency havingjurisdiction and authority to promulgate the same, is not deemed a 
22 public corporation, or is an unincorporaied association or partnership, the transfer, assignment or 
23 hypothecation, in the aggregate of more than a twenty-five percent (25%) interest ofthe total outstanding 
2 4 voting slock or voting interest in such corporation, association or partnership shall be deemed a Transfer 
25 within the meaning and provisions hereof 
26 
27 Section 14.05 ASSIGNMENT AND SUBLEASE RENTALS. The following condilions shall 
2 8 apply to any subletting by Tenant of all or any part oflhe Premises (if and when approved by Landlord) and 
2 9 shall be deemed included in all further subleases hereunder whether or not expressly incorporaied therein. 
30 Tenanl hereby assigns and transfers to Landlord all ofTenanl's inieresi in all rentals and income arising 
31 from any such further sublease heretofore or hereafter made by Tenant, and Landlord may collect such rent 
32 and income and apply same toward Tenant's obligations hereunder; provided, however, that until a breach 
33 shall occur in the performance ofTenanl's obligations hereunder, Tenant may, excepi as otherwise provided 
3 4 herein, receive, collect and enjoy the rents accruing under such further sublease. Landlord shall not, by 
35 reason of this or any olher assignment ofsuch further sublease to Landlord, nor by reason ofthe collection 
3 6 ofthe rents from a subtenant, be deemed liable to the subtenant for any failure of Tenanl to perform and 
37 comply with any ofTenanl's obligations to such subtenant under such further sublease. Tenant hereby 
3 8 irrevocably authorizes and directs any such subtenant, upon receipt of a written notice from Landlord slating 
3 9 that a breach exists in the performance ofTenanl's obligations hereunder, lo pay lo Landlord the rents and 
4 0 other charges due and to become due under such further sublease. The subtenant shall rely upon any such 
4 1 statement and request from Landlord and shall pay such rents and other charges to Landlord without any 
4 2 obligation or right to inquire as lo whether such breach exists and notwithstanding any notice from or claim 
4 3 from Tenant to the contrary. Tenant shall have no righl or claim against said subtenant, or, until the breach 
.4 4 has been, cured, againsl..Landlord,-for any such rents and. other charges-so paid .by said-subtenant to 
4 5 Landlord. In the event of a breach by Tenant in the performance of its obligations hereunder. Landlord, at 
4 6 ils option and without any obligation to do so, may require any subtenant to attorn lo Landlord, in which 
4 7 evenl Landlord shall undertake the obligations ofthe sublandlord under such sublease from the lime ofthe 
4 8 exercise of said option lo the expiration ofsuch further sublease; provided, however. Landlord shall not be 
4 9 liable for any prepaid rents or security deposit paid by such subtenant lo Tenant or for any other prior 
50 defaults or breaches of Tenant as sublandlord under such further sublease, 
51 
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1 
2 Section 14.06 PERMITTED TRANSFER SUBJECT TO CONSENT, (a) Notwithstanding 
3 anything to the contrary conlained in this Article XIV, the transfer ofTenanl's securities in connection with 
4 Tenant becoming a publicly held company or issuing securities in conneclion with an additional public 
5 offering of securities shall not consfitute a Transfer. Further, the public trading ofTenanl's securifies on a 
6 nationally recognized exchange or on the NASDAQ market shall nol constitute or be considered lo result in 
7 any such Transfer. 
8 
9 (b) Notwithstanding the foregoing provisions of this Article XIV, Tenant shall have the right to 

10 Transfer this Sublease, with Landlord's consent, such consent not to be unreasonably withheld, to: (i) a 
11 subsidiary of Tenanl or its parent corporalion or lo an entity that is an affiliate of Tenant or ils parent 
12 corporation; (ii) any corporation with which Tenant shall merge, reorganize or consolidate; or (iii) any 
13 corporation acquiring all or substantially all ofthe assets of Tenant; provided that in the case ofany and 
14 each such Transfer under clauses (ii)and (iii) above which is permitted in this Section 14.06, Landlord shall 
15 have the discretionary right to withhold its consent unless; (I) such Transferee shall have a net worth equal 
16 to or greater than Tenant (or its guarantor, ifany) as ofthe effective date ofany proposed Transfer; (2) such 
17 Transferee shall have proven retailing experience and the ability lo efficiently and effectively operate the 
18 business in the Premises consistent with at least as high a slandard as then exists in the Premises; (3) the 
19 business conducted in the Premises by such Transferee shall be conducted under the same use and under a 
2 0 trade name permitted to be used by Tenant hereunder; (4) Tenant shall not be in default after the applicable 
21 notice and cure periods under any oflhe terms and provisions hereof; (5) the use ofthe Premises by such 
22 Transferee shall not violate any agreements affecting the Premises, Landlord, the Authority or other tenants 
2 3 or occupants in the Airport; (6) except as may otherwise be prohibited under federal securities laws, notice 
2 4 ofany proposed Transfer shall be given lo Landlord at least 30 days prior to its proposed effective date, and 
25 there shall be delivered to Landlord instruments evidencing such proposed Transfer and the agreement of 
26 such Transferee to'assume and be bound by ali oflhe lerms, conditions and covenants hereofand Tenant's 
27 Agreemeni with the Authority to be performed by Tenant, all in form reasonably acceptable to Landlord and 
2 8 acceptable to the Authority; and (7) Tenant and ils guarantor, ifany, shall continue to remain fully liable for 
2 9 the payment of all sums due and the performance of all the terms and conditions hereof 
30 
31 (c) Notwithstanding the foregoing provisions of this Article XIV which shall nol be binding upon or 
32 enforceable against the Authority and regardless of whether Landlord has in fact consented to any further 
33 subletting of the Premises or a proposed Transfer, Landlord's consent will be of no force and effect and 
3 4 shall not be binding upon the Authority in any manner whatsoever. No such further subletting or a proposed 
35 Transfer shall be effective and no estaie or benefit shall be conferred on anyone until such time as the 
3 6 Authority has consented in writing, as determined in the Authority's sole and absolute discretion, lo any 
37 such further subletting or a proposed Transfer including, without limitation, nothing otherwise permitted in 
38 this Article XIV shall become effective until such time as the Transferee, any other applicable parties and 
3 9 the Authority have entered into an Agreement or a similar document as required by the Authority. In 
4 0 addition, the lerms and provisions ofTenanl's Agreement with the Aulhority which in any way discusses 
41 and/or addresses the subjecl matter covered in this Article XIV shall be controlling and shall govern. 
4 2 Further, if this Sublease is assigned by Landlord and assumed by the Authoriiy for any reason whatsoever, 
4 3 thc Aulhority shall have the right lo detennine, in its sole and absolute discretion, whether any of the 
4 4 . . provisions of this.Article XlV.shall be.binding upon and enforceable against the Authority and ihereafter be 
4 5 considered to be a part hereof. 
46 
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1 ARTICLE XV 
2 WASTE OR NUISANCE 
3 
4 
5 Section 15.01 WASTE OR NUISANCE. Tenanl shall nol commit nor permii any of its 
6 employees, contractors, subcontractors, licensees, subtenants or agents to injure, deface or olherwise harm 
7 the Premises, the Terminal or the Airport, nor commit any waste upon the Premises, the Terminal or the 
8 Airport, and shall not place a load upon the floor ofthe Premises which exceeds the floor load per square 
9 fool which such floor was designed to carry. Tenant shall nol commit nor permit any of its employees, 

10 contractors, subcontractors, licensees, sublenanis or agents to commit any nuisance or other act or thing 
11 which may constitute a menace or which may impact either Landlord's operation oflhe Terminal or the 
12 Authority's operafion ofthe Airport or disturb the quiet enjoyment ofany olher occupant or tenant ofthe 
13 Airport. Tenant shall not use or permit to be used any medium that might constitute a nuisance, such as 
14 loudspeakers, sound amplifiers, tape decks, compact disc players, radios, televisions, or any other sound 
15 producing or other device which will carry sound or odors outside the Premises except as may otherwise be 
16 approved in advance in writing by Landlord and, upon notice from Landlord to Tenant's business 
17 representative at the Premises, Tenant shall cause any such noise or odors to cease immediately. Tenant 
18 shall not allow any use ofthe Premises or any other portion ofthe Tenninal and/or Airport in a manner 
19 which is a source of annoyance, disturbance or embarrassment to Landlord and/or the Authority, or to the 
20 olher tenants and occupants ofthe Terminal and/or Airport or which is deemed by Landlord, in ils sole 
21 discrefion, as not in keeping with the character oflhe Terminal and/or Airport. The Premises shall not be 
22 used for any unlawful or immoral purpose or which will invalidate or increase the premiums on any oflhe 
23 Landlord's or the Authority's insurance. 
24 
25 
2 6 ARTICLE XVI 
2 7 TRADE NAME; JOINT MARKETING FUND 
28 
29 
30 Section 16.01 TRADE NAME. Tenant shall operate its business in the Premises under the name 
31 specifically set forth in the Dala Sheet ("Trade Name") and shall not change the advertised name or 
32 character ofthe business operated in the Premises without the prior written approval of Landlord, which 
33 may be withheld in Landlord's absolute discrefion. 
34 
35 Section 16.02 SOLICITATION OF BUSINESS. Tenant shall not give samples, approach 
36 customers, distribute handbills or other advertising matter or olherwise solicit business in the parking or 
37 other public areas or any part of the Terminal or thc Airport other ihan in the Premises. In the event Tenant 
38 violates the foregoing. Tenant shall, at Tenant's sole cosl and expense, be responsible lo clean the area of 
3 9 any such materials so distributed by Tenanl, its agents or employees. 
40 
4 1 Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a central 
4 2 markefing and promotional program which, in Landlord's sole judgment, will serve to promote the overall 
4 3 concession program and facilifies in the Terminal. Tenant, along with olher concession facility operators 
4,4 _will contribute to the fund for this..program .which shall be known as.the Joint Marketing.Fund.. Tenanl, 
4 5 from and after the Rental Commencement Date, shall contribute during each month, as Tenant's share to the 
4 6 Joint Marketing Fund, and pay to Landlord as Additional Renl, an amount equal lo one-half percent (1/2%) 
4 7 ofTenanl's monthly Gross Receipts. This amouni is payable lo Landlord and must be paid no later than the 
4 8 15lh day following the end ofeach Lease Month. If Tenant is unable lo calculate actual Gross Receipls in 
4 9 time to make the required monlhly paymenl lo the Joint Marketing Fund, the payment may be based on an 
50 estimate of monlhly Gross Receipts. Any and ali such esfimated payments must be adjusted al the end of 
51 each 6 month period ofeach Lease Year. Wilhin 30 days afler the end ofeach such 6 month period. Tenant 
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1 must submit a report to Landlord reconciling estimated and actual Gross Receipls and showing any under or 
2 overpayments to the Joint Marketing Fund, A check for any underpayments must accompany the 
3 reconciliation. All overpayments will be credited to the next paynient(s) due from Tenanl or if the Sublease 
4 has expired or has been terminated, overpayments will be utilized by Landlord for fuiure Joint Marketing 
5 Fund purposes. Landlord shall not be obligated to expend more for marketing and promotional programs 
6 than is actually collected from Tenant and other concession facilily operators in the Tenninal. Any services 
7 and personnel so provided shall be under the exclusive conlrol and supervision of Landlord, who shall have 
8 the sole auihorily lo employ and discharge personnel, relain third party independent contractors and to 
9 establish all budgets with respect to the Joint Marketing Fund. The primary purpose, but in no way a 

10 limitafion, ofthe Joint Markefing Fund, will be used to fund intra-Terminal promotional and advertising 
11 programs such as permanent directories, graphics, take-one directory pamphlets and establishing customer 
12 service and training programs with respecl to the operations oflhe concession facilifies in the Terminal, 
13 such as customer surveys, "secret shopper" programs and sales technique seminars or on any other items 
14 that may enhance the user's overall experience in the Terminal. Landlord shall conduct quarterly meetings 
15 to discuss the promotional and advertising programs and customer service and Iraining programs. Landlord 
16 reserves the righl al any time to terminate the Joint Markefing Fund and, in such event, shall notify Tenant 
17 in writing. Thereafter, in the event ofsuch termination. Tenant shall no longer be obligated to make any 
18 further contributions to the Joint Marketing Fund and any remaining funds previously contributed to the 
19 Joint Marketing Fund shall be used by Landlord to promote the overall concession program and facilities 
2 0 within the Terminal. 
21 
22 
23 ARTICLE XVH 
2 4 DAMAGE AND DESTRUCTION 
25 
26 
27 Section 17.01 DAMAGE OR DESTRUCTION OF THE TERMINAL. If the whole or any 
2 8 part oflhe Terminal is partially damaged by fire, explosion, the elements, terrorist action or olher casualty, 
2 9 Landlord shall repair and restore the affected portions oflhe Terminal, at its cost and expense, to the extent 
30 required of Landlord in the Terminal C Lease, with reasonable diligence, subject lo force majeure and 
3 i delays beyond Landlord's control; provided, however, that if the damage is caused by the negligence, act or 
32 omission to act of Tenant, ils agents, employees, contractors, subconlraclors, licensees or representatives, to 
33 the extent that such damage is nol covered by Landlord's insurance, Tenanl shall be responsible for 
34 reimbursing Landlord for the cost and expense incurred in such repair and restoration, including any 
35 deductibles or self-insured retentions with respect to Landlord's insurance. Unless such partial damage 
3 6 materially adversely affects Tenant's use and occupancy of the Preniises, Tenant shall be required to 
37 conlinue the conduct of business in the Premises wilhoul abatement ofany Rentals hereunder. 
38 
3 9 If fifty percent (50%) or more of the Terminal shall be damaged or destroyed by an insured 
4 0 casually, or if twenty-five percent (25%) or more ofthe Terminal shall be damaged or destroyed by an 
41 uninsured casually, notwiihslanding that the use and occupancy oflhe Premises is not materially affected 
42 thereby, and if as a resull ofany such damage or destruction Landlord's flight operations are tenninated or 
4 3 more than fifty percent (50%) curtailed for a period of 30 days or more. Landlord shall have the right to 
4 4 terminate this Sublease ..within.90 days.from the,date ofsuch damage or destruction., in such event,.this 
4 5 Sublease shall lenninale upon a mutually agreeable dale based upon good faith negotiations and reasonable 
4 6 circumstances and Tenanl shall surrender the Premises to Landlord. Thereafter, neither party shall have any 
4 7 further obligations to the other except for any ofTenanl's obligations accrued prior to the effective date of 
4 8 the termination of this Sublease. 
49 
50 Section 17.02 DAMAGE OR DESTRUCTION OF THE PREMISES, (a) If all or a portion of 
51 the Premises shall be partially damaged (as distinguished from extensively damaged or destroyed as 
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1 described below) by fire, explosion, the elements, terrorist action or other casualty required lo be insured 
2 against by Landlord under the Terminal C Lease, but the Premises are nol rendered untenantable. Landlord 
3 shall proceed with reasonable dispatch lo repair such damage and restore the Premises, at ils own cosl, to the 
4 extent required under the Tenninal C Lease. Landlord shall repair and restore the Premises to substantially 
5 the same condilion as existed immediately prior to the commencement of Tenant's Work hereunder. 
6 However, if the damage is caused by the negligence, acl or omission to act of Tenant, its agents, employees, 
7 contractors, subcontractors, licensees or representatives. Tenant, if Landlord is required and elects to repair 
8 and restore as provided above, shall be responsible for reimbursing Landlord for the cost and expense 
9 incurred thereby, including any deductibles or self-insured retentions with respect to Landlord's insurance. 

10 In the event ofany such partial damage. Tenant's obligations to Landlord hereunder, including all Rentals, 
11 shall not be abated. In no event shall Landlord or the Authoriiy be responsible in any way for any damage 
12 or destmclion ofTenanl's Fixed Improvements, Operating Equipment, personal property or inventory even 
13 if due to the negligence, acl or omission to acl ofany such party nor shall Landlord or the Authority be 
14 responsible to repair or restore any portion oflhe Premises relating to Tenant's Work and/or installed by 
15 Tenant in the Premises including, but nol limited to. Tenant's Fixed Improvements, Operating Equipment, 
16 personal property, merchandise and inventory. If the Premises are so repaired and restored by Landlord, 
17 Tenant shall repair and restore all damage as expedifiously as possible, to the Premises and to any and all 
18 Fixed Improvemenls, Operafing Equipmenl and Tenant's other property to the condition existing 
19 immediately prior to such damage. All repairs and restorafion by Tenant must comply with the 
2 0 requirements herein relafing to Tenant's initial constmction ofthe Premises, including the Tenanl Design 
21 Criteria and Handbook and the Authority's TAA process. 
22 
23 (b) If the Premises are extensively damaged so as to render the Premises untenantable, but capable 
24 of being repaired and restored within 30 days, both Landlord and Tenant shall perform its repair and 
25 restoration obligations in an identical manner as provided in Section 17.02(a) above. During the period of 
2 6 any such repair and restoration, an equitable portion ofTenanl's Rentals shall be abated if there is a material 
2 7 adverse effect to Tenant's use and occupancy ofthe Premises to thc extent ofsuch material adverse effect 
28 Ihereon, unless the damage is caused by the negligence, act or omission to acl of Tenant, its agenls, 
29 employees, contractors, subcontractors; licensees or representatives. In no event shall Landlord or the 
30 Authority be responsible in any way for any damage or destruction of Tenant's Fixed Improvements, 
31 Operating Equipment, personal property or inventory even if due lo the negligence, act or omission to acl of 
32 any such party nor shall Landlord or the Authority be responsible lo repair or restore any portion of the 
33 Premises relating to Tenant's Work and/or installed by Tenant in the Preinises including, but not limited lo, 
3 4 Tenant's Fixed Improvemenls, Operating Equipment, personal property, merchandise and inventory. 
35 
3 6 (c) If the Premises are completely destroyed by fire, explosion, the elements, terrorist action or other 
37 casually and cannot be repaired or replaced except after more than 30 days after the occurrence. Landlord 
38 shall not be required lo (but may elect lo) undertake the repair, replacement and reconstruction of the 
3 9 Premises. All ofTenanl's Rentals shall be completely abated, such abatement shall extend from the dale of 
4 0 the occurrence until a period nol to exceed 60 days after the base building restoration has been made by 
41 Landlord and Landlord has notified Tenant to commence Tenant's repair and restoration work lo the 
4 2 Preniises. In no event shall Landlord or the Authoriiy be responsible in any way for any damage or 
4 3 destruction ofTenanl's Fixed Improvements, Operating Equipment, personal properly or inventory even if 
.44 -. due. to the negligence,_act or. omission lo acl ofany such party nor shall Landlord or the Aulhority be 
4 5 responsible lo repair or restore any portion of the Premises relating lo Tenant's Work and/or installed by 
4 6 Tenant in the Premises including, but nol limited lo, Tenant's Fixed Improvements, Operating Equipment, 
4 7 personal property, merchandise and inventory. If within 6 months after the date ofsuch occurrence the 
4 8 Premises shall not have been repaired or reconstructed by Landlord as provided above, Tenanl may give 
4 9 written notice lo Landlord terminating this Sublease, such termination to be retroactive back to the date of 
50 the complete destruction. Notwithstanding the foregoing, if the Premises are complelely destroyed as a 
5 1 result ofthe negligence, act or omission to act of Tenanl, its agents, employees, contractors, subcontractors, 
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1 licensees or representatives. Tenant's Rentals shall nol abate and Landlord may, in ils discretion: (1) require 
2 Tenanl lo repair, restore and reconstruct the Premises, Tenant's Fixed Improvements, Operating Equipment 
3 and all other damaged properly, whether owned by Tenanl, Landlord or the Authority, within 4 months of 
4 such destruction, at Tenant's sole cost and expense; or (2) Landlord may repair, restore and reconstruct the 
5 Premises within 6 months ofsuch destruction and Tenant shall reimburse Landlord for the cost and expense 
6 incurred thereby to the extent of Tenant's insurance proceeds and to the extent such costs and expenses 
7 exceed Tenant's insurance proceeds. 
8 
9 Section 17.03 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the final 

10 Lease Year, more than twenty-five percent (25%) of the Premises are damaged or destroyed, eilher parly at 
11 its option may terminate this Sublease within 30 days after the date ofsuch damage or destruction. The 
12 terminafion shall be effective as ofthe date ofsuch damage or destruction and Ihereafter neither party shall 
13 have any further obligations to the other party except for Tenant's accrued obligations occurring prior to the 
14 dale ofsuch damage or destruction. 
15 
16 Section 17.04 LIMITS OF LANDLORD'S OBLIGATIONS. It is underslood that, in the 
17 application ofthe foregoing Sections in this Article XVII, Landlord's obligations shall be limiled to repair 
18 and restoration of the Premises to, as neariy as possible, a condition and quality as existed at the 
19 commencement ofTenanl's Work hereunder. In no event shall Landlord or the Authority be responsible in 
20 any way for any damage or destruction ofTenanl's Fixed Improvements, Operating Equipment, personal 
21 property or inventory even if due to the negligence, acl or omission to act ofany such party nor shall 
2 2 Landlord or the Authority be responsible to repair or restore any portion of the Premises relating to Tenant's 
23 Work and/or installed by Tenant in the Premises including, but not limited lo. Tenant's Fixed 
24 Improvements, Operating Equipment, personal property, merchandise and inventory. 
25 
26 
27 ARTICLE XVHI 
2 8 EMINENT DOMAIN 
29 
30 
31 Section 18.01 COMPLETE TAKING OF THE PREMISES. If the whole ofthe Premises shall 
32 be taken by any public or quasi-public authority under the power of eminent domain or destroyed by the 
33 action ofany public or quasi-public authoriiy. or in the event of a conveyance, by sale or otherwise, in lieu 
34 thereof ("Taking"), this Sublease shall terminate and the Term hereof shall cease as ofthe dale upon which 
35 possession is laken by such Taking aulhority, and all Rental and olher charges shall be paid up lo that date 
3 6 and thereafter adjusled as of that date. All sums received or recovered from the Taking shall be paid to 
37 either Landlord or the Authority as sel forth in the Terminal C Lease. Nothing contained herein shall be 
3 8 construed to prevent Tenant from prosecuting in any condemnation proceeding a claim for the value of any 
3 9 ofTenanl's Operating Equipment, trade fixtures and/or other removable items ofTenanl's personal property 
4 0 localed within the Premises at the time ofsuch Taking, Further, nolhing herein shall limil the eminent 
4 1 domain power ofthe Authoriiy. 
42 
4 3 Section 18.02 PARTIAL TAKING OF THE PREMISES, (a) If less than the whole but a 

_4 4. substantial portion (moreJhan fifty percent (50%) ofthe Floor Area) ofthe Premises shall, be.subject.to a 
4 5 Taking, then either party shall have the right to terminate Ihis Sublease, by giving nolice thereof to the other 
4 6 not later than 30 days after such Taking. If this Sublease is so terminated, the provisions relating to the nel 
4 7 proceeds ofthe damages awarded from the Taking as provided in the Terminal C Lease shall apply. 
48 
4 9 (b) Subject to the Authority's right of temiination pursuant to the Terminal C Lease, if this Sublease 
5 0 is not lerminaied by eilher party under Section 18.02 (a), this Sublease shall remain in full force and effecl 
51 as to the portion oflhe Premises remaining after the Taking, excepi that Guaranlced Rent and Additional 
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1 Renl shall be reduced in the proportion that the Floor Area ofthe Premises so laken bears to the total Floor 
2 Area oflhe Premises prior lo the Taking and the Monthly Breakpoint for Percentage Rent shall be adjusted 
3 accordingly. No reduction of Rental shall occur if other premises within the Terminal, equivalent in 
4 function to the portion of the Premises laken, are made available lo Tenanl for the operation of its business. 
5 Any award for such partial Taking shall be thc sole properly of Landlord or the Authority as set forth in the 
6 Terminal C Lease; provided that Tenant shall be entitled to any portion ofsuch award awarded to Tenant for 
7 relocation of, loss or damage lo Tenant's Operating Equipment, trade fixtures and olher removable personal 
8 property ofTenanl's located within the Premises prior to such partial Taking. 
9 

10 (c) A voluntary sale or transfer of interest of all or any part of the Premises or the public areas in the 
11 Terminal by Landlord to any public or quasi-public body, agency, person or other entity having the power of 
12 eminent domain, eilher under threat of condemnation or while condemnation proceedings are pending, shall 
13 be deemed to be a Taking under the power of eminent domain for the purposes of Article XVIII. Tenant 
14 hereby waives the provisions of any statute or other law that may be in effect at the time of the occurrence 
15 ofany such Taking under which a lease/sublease is automatically terminated or pursuant to which a tenant is 
16 given the right to terminate a lease/sublease by reason ofsuch a Taking. 
17 
18 
19 ARTICLE XIX 
20 DEFAULT 
21 
22 
23 Section 19.01 RIGHTS UPON DEFAULT, (a) Notwithstanding any provision herein to the 
2 4 contrary and irrespective of whether all or any rights confcned upon Landlord by this Article XIX are 
25 expressly or by implication confcned upon Landlord elsewhere herein, in the event of: (i) any failure of 
2 6 Tenant to pay any Guaranteed Renl, Percentage Rent or Additional Rent or any other charges or sums 
27 whatsoever due hereunder (including wilhoul limitation, amounls due as reimbursement lo Landlord for 
2 8 costs incurred by Landlord in perfomiing obligations of Tenant hereunder upon Tenant's failure so lo 
2 9 perform) for more than 5 days after written notice from Landlord lo Tenanl that such Rental or any other 
30 charges or sums whatsoever due hereunder were nol received on the dale required for payment pursuani lo 
31 this Sublease, provided that such notice from Landlord shall be in lieu of, and not in addhion to, any notice 
32 of default required by applicable laws; or (ii) any defaull or failure by Tenant to perform any olher ofthe 
33 lerms, conditions, or covenants of this Sublease to be observed or performed by Tenant for more than 20 
3 4 days after written notice from Landlord to Tenant ofsuch defaull (unless such defaull cannot be cured 
35 within said 20 days in which event Tenant shall not be deemed to be in default hereunder if Tenant shall 
3 6 have commenced to cure said default promptly wilhin said 20 days and shall thereafter proceed to prosecute 
37 such cure to completion with all reasonable dispatch and diligence, provided that in no event shall such cure 
38 period extend beyond 75 days or such longer period of lime as is approved by Landlord in writing and if 
3 9 Tenant's cure period is so extended. Tenant must, within 5 days afler the writien extension nolice provide a 
4 0 written plan lo Landlord outlining all steps Tenant is taking to cure the defaull and when the cure shall be 
4 1 completed), provided that such nolice from Landlord shall be in lieu of, and not in addition to, any notice of 
4 2 defaull required by applicable laws; or (iii) any failure by Tenant to commence construclion ofTenanl's 
4 3 Work within 30 days ofthe Authority's approval ofthe TAA for such Tenant's Work and such failure is not 
4 4 - .- occasioned, by. reason offeree majeure;-or.(iv) any failure by Tenanl to move into the Premises.and to 
4 5 inifially open for business on or before the Rental Commencemenl Date; or (v) any failure by Tenant to 
4 6 operate continuously in the manner and during the hours established by Landlord pursuant to Section 7.02 
4 7 hereof or for the purpose specified in the Data Sheet (the Permitted Use); or (vi) Tenant's abandonment of 
4 8 the Premises, or permitting this Sublease to be taken under any writ of execution or similar writ or order; or 
4 9 (vii) any defaull beyond the applicable notice and cure periods under Tenant's Agreement and/or Permits 
50 with the Auihorily; or (viii) if applicable, the failure of Tenant to obtain and maintain confinuously 
51 throughout the Term, its eligibility and certification from the Auihorily of its DBE status and/or lo renew 
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1 such eligibility and certification as may be required by the Aulhority from time lo lime and such failure shall 
2 continue for a period of 20 days, then Landlord, in addition to or in lieu of other rights or remedies it may 
3 have hereunder or by law, shall have the following righls: Landlord may al is sole discretion: (A) 
4 immediately lerminaie this Sublease and Tenant's right to possession of the Premises by giving Tenanl 
5 written notice that this Sublease is terminated, in which event, upon such termination. Landlord shall have 
6 the right to recover from Tenant the sum of (1) the worth al the time of award ofthe unpaid Renlal which 
7 had been earned at the time of termination; (2) the worth at the time of award oflhe amouni by which the 
8 unpaid Rental which would have been earned after terminafion until the lime of award exceeds the amount 
9 ofsuch Rental loss that Tenant affirmatively proves could have been reasonably avoided; (3) the worth at 

10 the lime of award ofthe amount by which the unpaid Rental for the balance oflhe Term after the time of 
11 award exceeds the amount of such Rental loss that Tenant affirmatively proves could be reasonably 
12 avoided; (4) any other amount necessary to compensate Landlord for all the actual damages proximately 
13 caused by Tenant's failure to perform its obligations hereunder or which in the ordinary course would be 
14 likely to resuh Iherefrom; and (5) all such other amounts in addition to or in lieu oflhe foregoing as may be 
15 permitted from time to fime under applicable law; or (B) have this Sublease continue in effect for so long as 
16 Landlord does not terminate this Sublease and Tenant's right to possession oflhe Premises, in which event 
17 Landlord shall have the right lo enforce all of Landlord's righls and remedies hereunder including the righl 
18 to recover the Guaranteed Rent, Percentage Rent, Addifional Rent and other charges payable by Tenant 
19 hereunder as they become due hereunder; or (C) without terminating this Sublease, Landlord may pay or 
2 0 discharge any breach or violation hereof which amount so expended shall be added to the next monlhly 
21 payment of Guaranteed Rent, Percentage Rent and Additional Rent due and treated in the same manner as 
2 2 Renlal hereunder and Landlord shall automatically and without further aclion have a lien upon all of 
2 3 Tenant's Operating Equipment, merchandise, inventory and other personal property wilhin the Premises to 
24 secure the paymenl Ihereof; or (D) wilhoul terminating this Sublease, make such alterations and repairs as 
2 5 may be necessary in order to relet the Premises, and relet the Premises or any part thereof for such term or 
2 6 terms (which may be for a term extending beyond the Term) al such rental or rentals and upon such olher 
27 lerms and condifions as Landlord in its sole discretion may deem advisable. Landlord shall use reasonable 
28 efforts lo relet the Premises in order lo mifigate its damage in respect ofthe remedies sel forth in sub-clauses 
2 9 (A) and (D) of this Section 19.01(a). 
30 
31 (b) If Landlord proceeds under Section 19.01(a)(A) or (D) above, upon such reletting all Rental and 
32 olher sums received by Landlord from such reletting shall be applied, first, to the payment of any 
3 3 indebtedness olher than Rental due hereunder from Tenant lo Landlord or the Authority; second, to the 
3 4 paymenl ofany costs and expenses ofsuch reletting, including reasonable brokerage fees and attorney fees 
35 and Landlord's fees and of cosls ofsuch alterations and repairs; third, to the payment of Rental due and 
3 6 unpaid hereunder; and the residue, if any, shall be held by Landlord and applied in payment of future 
37 Guaranteed Rent and Additional Rent payable by Tenant hereunder, as the same may become due and 
38 payable hereunder. If such Guaranteed Rent, Additional Rent and other sums received from such reletting 
3 9 during any monlh are less than that to be paid during that month by Tenant hereunder. Tenant shall pay such 
4 0 deficiency lo Landlord; if such rentals and sums shall be more. Tenant shall have no righl to the excess. 
4 1 Such deficiency shall be calculated and paid monthly. No re-entry or taking possession ofthe Premises by 
4 2 Landlord shall be construed as an election on its part lo terminate this Sublease unless a writien notice of 
4 3 such intention is given lo Tenant or unless the temiination thereof is decreed by a court of competent 
4 4 . jurisdicfion. Notwithstanding any such reletting without.termination. Landlord may.al any time thereafter 
4 5 elect to lenninate this Sublease for such previous breach and shall have the remedies provided herein. 
4 6 Should Landlord at any time lemiinate this Sublease for any breach, in addition to any other remedies il may 
4 7 have, il may recover from Tenanl all damages it may incur by reason ofsuch breach, including the cosl of 
4 8 recovering the Premises, all of which amount shall be immediately due and payable from Tenanl lo 
4 9 Landlord. Landlord shall use ils reasonable efforts to mitigate its damages hereunder; however, the failure 
50 or refusal of Landlord to relet thc Premises shall not affect Tenant's liability. The terms entry and re-entry 
51 are not limited to their lechnical meanings. In the event of re-entry by Landlord, Landlord may remove all 
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1 persons and property from thc Preinises and such property may be slored in a public warehouse or 
2 elsewhere at the cosl of, and for the account of Tenant, with nolice but without resort to legal process and 
3 without Landlord being deemed guilty of trespass, conversion or becoming liable for any loss or damage 
4 which may be occasioned thereby. In thc event Tenant shall not remove its property from Ihe Premises 
5 within 15 days after Tenant has vacated thc Premises, then such property shall be deemed abandoned by 
6 Tenant and Landlord may dispose ofthe same without liability lo Tenanl subject to the righls ofthe City of 
7 Newark, the Authority or their designee to such improvements. If Landlord removes such property from the 
8 Premises and stores it at Tenant's risk and expense, and if Tenant fails to pay the cost ofsuch removal and 
9 storage after written demand therefor and/or to pay any Rental then due, then after the property has been 

10 stored for a period of 30 days or more Landlord may sell such property al public or private sale, in the 
11 manner and al such times and places as Landlord deems commercially reasonable following reasonable 
12 notice to Tenant oflhe time and place ofsuch sale. The proceeds ofany such sale shall be applied first to 
13 the payment oflhe expenses for removal and storage oflhe property, the preparation for the conducting of 
14 such sale, and for attorneys' fees and other legal expenses incurred by Landlord in conneclion therewith, 
15 and the balance shall be applied as provided in this subsection 19.01(b). 
16 
17 (c) At any time that Tenant shall have delivered checks to Landlord for payments pursuant hereto 
18 which shall have on al least three (3) occasions during any Lease Year (whether consecutive or not or 
19 whether involving the same check or different checks) been returned by Landlord's bank for any reason, 
20 Landlord shall not be obligated to accept any payment from Tenanl unless such payment is made by 
21 cashier's check or in bank certified funds. 
22 
23 (d) For purposes of subclauses (1) and (2) of subsection 19.01(a), "worth at the time of award" shall 
2 4 be computed by allowing interest at the maximum rate permitted by law (see Section 27.13) and for 
25 purposes of subclause (3) of subsection 19.01(a), "worth at the time of award" shall be computed by 
2 6 discounting such amount at the discount rate oflhe Federal Reserve Bank whose jurisdiction includes the 
27 Airport al the time of award, plus one percent (1%); the Rental reserved in this Sublease shall be deemed to 
2 8 be a monlhly rental arrived al (i) by adding to the monthly installment of Guaranteed Rent payable under 
2 9 this Sublease an amount equal to the monthly average of all the Percentage Renl based on Gross Receipts 
30 received by or payable to Landlord hereunder during the period that Tenant was conducting Tenant's 
31 business in the Premises in Ihe manner and to the extent required pursuant lo this Sublease, plus (ii) one 
32 twelfth (l/12lh) of the annual average of all Additional Rent payable by Tenant hereunder. 
33 
3 4 (e) Anything to the contrary notwithstanding. Landlord shall not be required lo give nolice under 
35 this Article XIX more than three (3) times forthe same type of defaull in any consecutive (12) twelve month 
3 6 period. Further, a defauh ofTenanl's obligations under the provisions ofany other sublease with Landlord 
37 covering any other retail concession facility within the Terminal or within the Airport shall constitute a 
3 8 default by Tenant hereunder, entitling Landlord to the rights and remedies hereunder and at law. 
39 
40 
4 1 ARTICLE XX 
4 2 BANKRUPTCY OR INSOLVENCY 
43 
4 4 .._.,.,. , . .. . . ^ ._ . .. . 
4 5 Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's interest in 
4 6 this Sublease, nor any estate hereby created in Tenanl nor any interest herein or iherein, shall pass to any 
4 7 trustee or receiver or assignee for the benefil of creditors or otherwise by operaiion of law except as may 
4 8 specifically be provided pursuant to the United States Bankruptcy Code, as amended ("Code"). 
49 
50 Section 20.02 TERMINATION. If the inieresi or estate created in Tenant hereby shall be laken 
5 1 in execution or by olher process of law, or if Tenant's guarantor, if any, or ils execulors, administrators, or 
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1 assigns, ifany, shall be adjudicated insolvent or bankrupt pursuant to the provisions ofany state acl or the 
2 Code or if Tenanl is adjudicated insolvent by a court of competent jurisdiction other than the United States 
3 Bankruptcy Court, or if a receiver or trustee ofthe property of Tenant or Tenant's guarantor, ifany, shall be 
4 appointed by reason ofthe insolvency or inability of Tenant or Tenant's guarantor, ifany, to pay its debts as 
5 the same become due or ifany assignment shall be made oflhe property of Tenant or Tenant's guarantor, if 
6 any, for the benefit of creditors, then Landlord shall have the right to elect by written notice to Tenant lo 
7 terminate this Sublease and all rights of Tenant hereunder at any time thereafter, and Tenant shall vacate and 
8 sunender the Premises but shall remain liable as herein provided. However, if Tenant continues to pay all 
9 Rental and perform all other obligations hereunder in a timely manner and shall cause such event to be 

10 discharged within 60 days after its oecunence, Landlord shall nol terminate this Sublease. • 
11 
12 Section 20.03 TENANT S OBLIGATION TO AVOID CREDITORS' PROCEEDINGS. 
13 Tenanl or Tenant's guarantor, if any, shall nol cause or give cause for the appointment of a trustee or 
14 receiver ofthe assets of Tenant or Tenant's guarantor, ifany, and shall not make any assignment for the 
15 benefit of creditors, or become or be adjudicated insolvent. The allowance ofany petition under insolvency 
16 law except under the Code or the appointment of a trustee or receiver of Tenant or Tenant's guarantor, if 
17 any, or oflhe assets of either of them, shall be conclusive evidence that Tenanl caused, or gave cause 
18 therefor, unless such allowance of the petition, or the appointment of a trustee or receiver, is vacated wilhin 
19 90 days after such allowance or appointment. Any act or occurrence described in this Section 20.03 shall be 
2 0 deemed a material breach ofTenanl's obligafions hereunder, and shall provide Landlord with the right to 
21 elect by written nolice to Tenanl to terminate this Sublease and all righls of Tenant hereunder at any lime 
22 thereafler, and Tenanl shall vacale and surrender the Premises but shall remain liable as herein provided. 
2 3 Landlord does, in addition, reserve any and all other remedies provided in this Sublease or by law. 
24 
25 Section 20.04 ELECTION TO ASSUME SUBLEASE. Even though this is a sublease of real 
2 6 property in an airport, the parties contractually agree that this Sublease shall be construed to be a lease of 
27 real property in a shopping center within the meaning of Section 365(b)(3) oflhe Code. If Tenant becomes 
2 8 a Debtor under Chapter 7, 11 or 13 ofthe Code, and ihe Trustee or Tenant, as Debtor-In-Possession, elects 
2 9 lo assume this Sublease for the purpose of assignment to a third party or olherwise, such election and 
30 assignment, ifany, may only be made if all the terms and conditions of Secfions 20.05 and 20.07 are 
31 satisfied. If the Tmstee or Tenant, as Debtor-ln-Possession, fails to elect to assume or reject this Sublease 
32 by the 60th day after the entry ofthe Order for Relief in a case under Chapter 7, 11 and 13 ofthe Code, this 
33 Sublease shall thereafter be deemed rejected and lerminaied in accordance with Section 365(d)(4) ofthe 
3 4 Code. The Trustee or Tenanl, as Deblor-In-Possession, shall thereupon immediately surrender possession of 
35 the Premises to Landlord and Landlord shall have no further obligation to Tenant or Trustee hereunder. The 
3 6 acceptance of Rental by Landlord after the 60lh day shall not be deemed a waiver of Landlord's rights 
37 herein and under Section 365(d)(4) ofthe Code, and Landlord's righl to be compensated for damages in 
3 8 such bankruptcy case shall survive. 
39 
4 0 Section 20.05 CONDITIONS OF ASSUMPTIONS. No election by the Trustee or Tenant, as 
4 1 Debtor-In-Possession, to assume this Sublease, whether under Chapter 7, 11 and 13 of the Code shall be 
4 2 effective unless each of the following conditions, which Landlord and Tenant acknowledge are 
4 3 commercially reasonable in the context of a bankruptcy proceeding of Tenanl, has been satisfied, and 
4 4 Landloj;d has so acknowledged jnwrijing: (a) Landlord has nol tenninated this Sublease pursuant, to the 
4 5 provisions established herein or under applicable stale law, prior to the filing of a case under the Code; (b) 
4 6 the Trustee or Tenant, as Debtor-ln-Possession, has cured, or has provided Landlord adequate assurance that 
4 7 within 20 days from the entry of an order granting the Trustee or Tenant, as Debtor-In-Possession, authority 
4 8 to assume, the Trustee or Tenanl will cure all defaults hereunder; (c) Ihe Trustee or Tenanl, as Debtor-ln-
4 9 Possession, has compensated, or has provided to Landlord adequate assurance thai wilhin 20 days from the 
5 0 dale ofthe entry of an order granting authority to assume, Landlord will be compensated for any monetary 
51 loss incurred by Landlord arising from the default ofthe Trustee or Tenanl, as Debtor-In-Possession, as 
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1 recited in Landlord's written statement of monetary loss sent to the Trustee or Tenant; (d) the Trustee or 
2 Tenanl, as Deblor-In-Possession, has provided Landlord with adequate assurance of future pcrfonnance of 
3 each ofthe Tenant's obligations hereunder; (e) no fire, bankruptcy or going-out-of-business sale shall be 
4 conducted al any time; (0 the assumption ofthe Sublease will not: (i) breach any provision in any other 
5 lease, mortgage, financing agreemeni or other agreement by which Landlord or the Authority is bound 
6 relating to the Airport, (ii) disrupt, in Landlord's judgment, the tenant mix ofthe Terminal or any other 
7 attempt by Landlord to provide a specific variety of concessions in the Terminal which, in Landlord's 
8 judgment, would be most beneficial to all ofthe subtenants in the Terminal and would enhance the image, 
9 reputation, and profitability ofthe Terminal; and (g) for purposes of this Section, Landlord and Tenant 

10 acknowledge that, in the context of a bankruptcy proceeding of Tenant, al a minimum "adequate assurance" 
11 shall mean that the Bankruptcy Court shall have entered an Order segregating sufficient cash payable to 
12 Landlord or the Trustee or Tenanl, as Debtor-In-Possession, and shall have granled a valid perfected first 
13 lien and securily interest or mortgage in properly of Tenant, Trustee or Deblor-In-Possession, acceptable as 
14 lo value and kind lo Landlord to secure Landlord the obligation oflhe Trustee or Tenanl, as Dcbtor-ln-
15 Possession, to cure the monetary or non-monelary defaults under this Sublease within the time periods set 
16 forth above. 
17 
18 Section 20.06 SUBSEQUENT BANKRUPTCY. In the event that this Sublease is assumed by a 
1 9 Trustee appointed for Tenanl or by Tenant as Debtor-In-Possession under the provisions of Section 20.05 
2 0 hereofand thereafter Tenant is liquidated or files a subsequent Petition for reorganization or adjustment of 
21 debts under Chapter II or 13 ofthe Bankruptcy Code, then, and in either ofsuch events. Landlord may, at 
22 ils opfion, lerminaie this Sublease and all rights of Tenant hereunder, by giving Tenanl written nolice of its 
2 3 elecfion to so terminate, by no later than 30 days after the occurrence of eilher ofsuch events. 
24 
25 Section 20.07 ASSIGNMENT. If the Trustee or Deblor-In-Possession has assumed this Sublease 
2 6 pursuant to the lerms and conditions of Sections 20.02 or 20.03, for the purpose of transferring Tenant's 
2 7 interest under this Sublease or the estate created thereby, to any other person, such interest or estate may be 
2 8 so transferred only if Landlord shall acknowledge in writing that the intended transferee has provided 
2 9 adequate assurance of future performance as defined in this Section of all of the terms, covenants and 
30 conditions of this Sublease to be performed by Tenant. For purposes of this Section, Landlord and Tenanl 
31 acknowledge that, in the context of a bankruptcy proceeding of Tenanl, at a minimum "adequate assurance 
32 of future performance" shall mean that each ofthe following conditions have been satisfied, and Landlord 
33 has so acknowledged in writing: (a) such transferee shall have a net worth equal to or greater than the 
3 4 highest of (i) the net worth of Tenant (and any guarantor) immediately prior to such iransfer; (ii) the nel 
35 worth of Tenant (and any guarantor) on the dale of this Sublease, or (iii) such nel worth as Landlord 
3 6 determines to be reasonably sufficient to assure the future pcrfonnance of all obligations under this 
37 Sublease; and in each case such nel worth shall be evidenced by financial statements prepared by a reputable 
3 8 certified public accountant and otherwise in such form and with such addifional information as Landlord 
3 9 may require; (b) the transferee, if requested, shall have obtained guarantees in form and substance 
4 0 satisfactory to Landlord from one or more persons who satisfy Landlord's standards of creditworthiness; (c) 
4 1 the transferee has submitted in writing evidence safisfactory lo Landlord of substantial retailing experience 
4 2 in airports comparable lo the retail area in the Terminal and in the sale of merchandise and services 
4 3 permitted under this Sublease; (d) Landlord has obtained all consents or waivers from any third party 
4 4 required_under the.Terminal C Lease, anyjease, mortgage, financing anangement.or other, agreement by. 
4 5 which Landlord is bound to permit Landlord to consent to such transfer; (e) such transferee shall have 
4 6 proven retailing experience and the ability lo efficiently and effectively operate the Premises for ihe same 
4 1 uses and in a manner consistent with at least as high a standard of operation as then exists in the Premises; 
4 8 (f) the business conducted in the Premises by such transferee shall be conducted for the same Permitted Use 
4 9 and under the same trade name required lo be used by Tenant pursuani to the terms of this Sublease; (g) the 
50 use ofthe Premises by such transferee shall not violate or create any violation or potential violation of 
51 applicable codes, laws or ordinances nor violate any other agreement affecting the Premises, Landlord, the 
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1 Aulhority or other occupants in the Terminal; and (h) the assumplion of this Sublease will nol (i) breach any 
2 provision in any other lease, mortgage, financing agreemeni or other agreemeni by which Landlord or the 
3 Authority is bound relating to the Terminal, or (ii) disrupt, in Landlord's judgment, the tenanl mix oflhe 
4 Terminal or any other attempt by Landlord to provide a specific variety of concessions in the Terminal 
5 which, in Landlord's judgment, would be most beneficial to all oflhe occupants in the Terminal and would 
6 enhance the image, repulafion, and profitability of the Terminal. Any person or entity to which this 
7 Sublease is assigned pursuant to the provisions ofthe Code shall be deemed wilhoul further act or deed to 
8 have assumed all ofthe obligations arising under this Sublease on and after the date ofsuch assignment. 
9 Any such assignee shall upon demand execute and deliver lo Landlord an instrument confirming such 

10 assumption. 
11 
12 Section 20.08 OCCUPANCY CHARGES. When, pursuant to the Code, the Trustee or Tenant, 
13 as Debtor-ln-Possession shall be obligated lo pay reasonable use and occupancy charges for the use ofthe 
14 Premises or any portion thereof, such charge shall not be less than the Guaranteed Renl and Percentage Rent 
15 and all olher monetary obligations of Tenanl for the paymenl of Additional Rent. 
16 
17 Section 20.09 CONSENT. Neither Tenant's interest in this Sublease, nor any lesser inlerest of 
18 Tenant herein, nor any estate of Tenant hereby created, shall pass lo any trustee, receiver, transferee for the 
19 benefit of creditors, or any other person or entity, or otherwise by operation of law under the laws of any 
20 state havingjurisdiction ofthe person or property of Tenant unless Landlord and the Authority shall consenl 
21 lo such Iransfer in writing. No acceptance by Landlord of Renlal or any other payments from any such 
22 trustee, receiver, transferee, person or other entiiy shall be deemed lo have waived the need to obtain such 
2 3 consent for any transfer of Tenant's interest hereunder. 
24 
25 Section 20.10 OTHER LAWS. The provisions of this Article XX conceming the righls of 
2 6 Landlord and the obligations of Trustee, Tenant, Debtor, Receiver, Debtor-In-Possession and assignee are in 
27 addifion to such rights and obligations provided by law, including those applicable provisions ofthe Code. 
28 Nothing contained in this Article XX shall limit or reduce in any manner whatsoever such righls and 
2 9 obligations which are othenvise provided by law. 
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1 
2 ARTICLE XXI 
3 ACCESS BY LANDLORD AND THE AUTHORITY 
4 
5 
6 Section 21.01 RIGHT OF ENTRY. Landlord, the Authority and their agents shall have the right 
7 to enter the Premises for any reasonable purpose (including inspecting the condilion ofthe Premises) upon 
8 reasonable notice lo Tenant. Tenant shall cooperate upon receipt of any such notice and arrange for its 
9 personnel lo be available during any such entry. The Aulhority and Landlord shall have the further righl to 

10 enter the Premises to make such repairs, alterations, improvements or additions as they may deem necessary 
11 or desirable, and such parties shall be allowed lo lake all material into and upon the Premises that may be 
12 required without the same constituting an evicfion of Tenanl in whole or in part, and Guaranteed Rent, 
13 Percentage Rent, Additional Rent and other charges reserved hereunder shall not abate while said repairs, 
14 alterations, improvements or additions are being made, by reason of loss or interruption of business of 
15 Tenant, or otherwise. If Landlord and/or the Authority exercises the foregoing rights and as a result Ihereof 
16 there is a material adverse effecl lo Tenant's use and occupancy oflhe Premises to the extent that Tenant is 
17 forced to close its business in the Premises for 2 or more complete consecutive days. Tenant's obligation to 
18 pay Guaranteed Rent shall be abated during the period that Tenant is totally prohibited from operating. 
19 Upon the reopening ofthe Premises, which Tenanl shall reopen on the day following the cessation ofsuch 
20 material adverse effecl. Tenant's payment of Guaranteed Rent lo Landlord shall immediately recommence 
21 on the date of the reopening of the Premises. In exercising such right of entry. Landlord shall use 
22 reasonable efforts not to disrupt Tenant's business in the Premises. The Authority or the Landlord or their 
23 agents shall have the further right lo enler the Premises without nolice at any time in the event of 
2 4 emergency. Finally, Landlord, during the last 12 monihs prior to the expiration oflhe Tenm, may enter the 
2 5 Premises for the purpose of exhibifing the same to prospective subtenants and their representalives. 
26 
27 
28 ARTICLE XXn 
2 9 TENANT'S PROPERTY 
30 
31 
32 Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and 
33 agrees to pay prior to delinquency, any and all taxes or other laxes, assessments, levies, fees and other 
34 govemmental charges and impositions of every kind of nature, regular or special, direct or indirect, 
35 presenlly foreseen or unforeseen or known or unknown, levied or assessed by municipal, counly, slate, 
3 6 federal or other governmental taxing or assessing authority, upon, against or with respect lo (i) Tenant's 
37 leasehold interest in the Premises, (ii) the Fixed Improvemenls, the Operating Equipment, all furniture, 
38 fixtures, equipmenl, inventory and any other personal property ofany kind owned by, or placed, installed or 
3 9 located in, within, upon or about the Premises by Tenant, any concessionaire or licensee of Tenanl, and (iii) 
4 0 all alterations, additions, or improvements of whatsoever kind or nature, ifany, made lo the Premises, by 
4 1 Tenant, or any concessionaire or licensee of Tenant, irrespective of whether any such lax is assessed, real or 
4 2 personal, and irrespective of whelher any such lax is assessed to or againsi the Authoriiy, Landlord or 
4 3 Tenant (collectively, "Tenant's Taxes"). Tenanl shall provide Landlord with evidence ofTenanl's limely 
4 4 paymenl of such Tenant's.Taxes upon Landlord's request. If al any time any.of suchTenant's Taxes arenol 
4 5 levied and assessed separately and directly lo Tenant (for example, if the same are levied or assessed lo 
4 6 Landlord or the Authority, or upon or against, the building containing the Premises and/or the land 
4 7 underiying said building). Tenant shall pay to Landlord Tenant's share thereof as reasonably determined and 
4 8 billed by Landlord. Notwithstanding the above, any of Tenant's Taxes under this Seclion 22.01 shall not be 
4 9 duplicative ofany proportionate share of Taxes that Tenanl is required lo pay pursuani to Section 2.04. 
50 
51 
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1 Section 22.02 LOSS AND DAMAGE. Excepi with respect to Landlord's own negligence, 
2 neither Landlord nor the Aulhority shall be responsible or liable to Tenanl for any loss or damage that may 
3 be occasioned by or through the acts or omissions of persons occupying preniises or any part ofthe premises 
4 adjacent to or connected with the Premises or any part ofthe building of which the Premises are a part, or 
5 any other area in the Airport, or for any loss or damage resulfing to Tenant or its property from bursting, 
6 stoppage or leaking of water, gas, sewer or sleam pipes, or (without limiting the foregoing) for any damage 
7 or loss of properly within the Premises from any cause whatsoever. Tenant shall give immediate notice to 
8 Landlord in case ofany damage to or destruction of all or any part of, or of accidents occurring within the 
9 Premises, or of defects therein or ofany damage to or destruction ofany inventory, fixtures or equipmenl 

10 wilhin the Premises. 
11 
12 
13 ARTICLE XXni 
14 HOLDING OVER 
15 
16 
17 Section 23.01 HOLDING OVER. If bona fide negotiations have commenced between Landlord 
IB and Tenant for renewal of this Sublease within 180 days prior lo the expiration ofthe Term, any holding 
19 over after the expiration ofthe Term with the written consent of Landlord shall be construed to be a tenancy 
20 from month to month and the Guaranteed Rent payable shall be at an amount equal to one-twelfth (l/12lh) 
21 ofthe Guaranteed Renl required to be paid by Tenant for the last full Lease Year ofthe Term, together with 
22 Percentage Rent and an amount estimated by Landlord for the monthly Additional Rent payable pursuant 
2 3 hereto, and shall otherwise be on the same terms and conditions as herein specified so far as applicable. Any 
2 4 other holding over after expiration ofthe Term with the consenl of Landlord shall be construed lo be a 
25 tenancy from month to month pursuant to the tenms hereofat one-twelfth (1/12th) of an amount equal to one 
2 6 hundred fifty percent (150%) the Guaranteed Rent required to be paid by Tenant for the last full Lease Year 
27 of the Tenn, together with Percentage Renl and an amount estimated by Landlord for the monlhly 
28 Additional Rent payable pursuant herelo, and shall otherwise be on the same terms and conditions as herein 
2 9 specified so far as applicable. Any holding over without Landlord's written consent shall entitle Landlord to 
30 reenter the Premises as provided in Section 19.01. Tenant shall indemnify, defend and hold hannless 
31 Landlord and the Authority from and against any and all loss, claims, demands, liabilities, damages 
32 (including, without limitation, consequential damages), cosls and/or expenses (including, without limitation, 
33 attorneys' fees and expenses) resulting from any failure by Tenant to sunender the Premises in the manner 
34 and condition required by this Sublease upon the expiralion oflhe Term or eariier termination of this 
35 Sublease, including, without limitation, any claims made by any proposed new subtenant founded upon such 
3 6 failure. 
37 
38 Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the 
3 9 parties hereto shall inure to and be imposed upon the respective heirs, executors, administrators, successors 
4 0 and assigns ofthe said parties; and if there shall be more than one entity or individual comprising Tenanl, 
4 1 they shall all be bound jointly and severally by the terms, covenants and agreements herein. No righls, 
4 2 however, shall inure to the benefil ofany assignee of Tenant unless the assignment to such assignee has 
4 3 been approved in advance by Landlord and the Authority in writing as required by Article XIV. 
44 
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1 ARTICLE XXIV 
2 RULES AND REGULATIONS 
3 
4 
5 Section 24.01 RULES AND REGULATIONS. Tenanl agrees lo comply with and observe all 
6 reasonable rules and regulations established by the Authority or Landlord from time to lime, with respect to 
7 the Airport, the Terminal, the Premises or any related matter. Such rules and regulations shall include the 
8 Authority's regulafions as amended from time lo fime, and any other rules presenlly in effect or promulgated 
9 from time to lime by the Authority. Tenant and its employees shall faithfully observe and comply with any 

10 other rules which the Aulhority or Landlord may from lime to time make afler notice to Tenanl, provided 
11 such rules apply to all similariy situated subtenants in the Temiinal and are reasonably related to the safety, 
12 care, appearance, reputation, operation or maintenance ofthe Tenninal or the Airport or the comfort of 
13 subtenants and others using the Airport. Neither the Aulhority nor Landlord shall have any duty or 
1 4 obligation lo enforce such rules or the terms and conditions in any olher lease or sublease as against any 
15 other tenant and neither the Authority nor Landlord shall be liable to Subtenant for violations oflhe same by 
1 6 other subtenants, invitees, their servants, employees, contractors, subcontractors and agents. Tenant's failure 
17 to keep and observe said rules and regulations shall constitute a breach ofthe terms hereof in the same 
18 manner as if the mles and regulations were contained herein as covenants. 
19 
20 
21 ARTICLE XXV 
22 QUIET ENJOYMENT 
23 
24 
2 5 Section 25.01 LANDLORD'S COVENANT. Subject lo the temis and conditions hereof, the 
2 6 terms and provisions ofthe Terminal C Lease as well as Tenant's Agreement with the Authority, upon 
2 7 paymenl by Tenant of Rental herein provided and other charges payable by Tenanl hereunder, and upon the 
2 8 observance and performance of all the covenants, terms and conditions on Tenant's part to be observed and 
2 9 performed. Tenant shall peaceably and quietly hold and enjoy the Premises for the Tenm hereby demised 
30 without hindrance or interruption by Landlord. 
31 
32 
33 ARTICLE XXVI 
3 4 SECURITY DEPOSIT 
35 
36 
37 Section 26.01 DEPOSIT. Tenanl shall deposit with the Authority the sum set forth in Tenant's 
3 8 Agreement with the Authority as a security deposit and paymenl and performance guarantee. The Authority 
3 9 shall retain said sum forthe benefit of Landlord and the Auihorily throughout the Term of this Sublease and 
4 0 the Agreement as security for the failhful pcrfonnance by Tenant of all of the terms, covenants and 
4 1 conditions of this Sublease and the Agreement. The Agreement shall govem all aspects in conneclion with 
4 2 the security deposit. 
43 
4 4 _ . . _. . 
4 5 ARTICLE XXVII 
4 6 MISCELLANEOUS 
47 
48 
4 9 Section 27.01 WAIVER; ELECTION OF REMEDIES. One or more waivers ofany covenant 
50 or condition by Landlord shall nol be construed as a waiver of a subsequent breach ofthe same covenant or 
51 condition, and the consent or approval by Landlord to or ofany act by Tenant requiring Landlord's consenl 
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1 or approval shall not be deemed lo render unnecessary Landlord's consent or approval to or of any 
2 subsequent similar act by Tenanl. No breach by Tenanl of a covenant or condition hereof shall be deemed 
3. to have been waived by Landlord unless such waiver is in writing signed by Landlord. The rights and 
4 remedies of Landlord hereunder or in any specific Seclion, subsection or clause hereof shall be cumulative 
5 and in addition to any and all olher rights and remedies which Landlord has or may have elsewhere 
6 hereunder or at law or equity, whether or not such Seclion, subsection or clause expressly so states. 
7 
8 Section 27.02 ENTIRE AGREEMENT. The Data Sheet, and all exhibits and/or addendum(s), if 
9 any, attached hereto are hereby made a part hereof, with full force and effecl as if set forth herein. This 

10 Sublease supersedes all prior agreements belween the parties (other than the Terminal C Lease, applicable 
11 Permits and Tenant's Agreemeni with the Authority) and sets forth all the covenants, promises, agreements 
12 and conditions, and understandings between Landlord and Tenant concerning the Premises and there are no 
13 actual or implied covenants, promises, agreements, condilions or understandings, either oral or written, 
14 between them other than as are set forth herein and none thereof shall be used to interpret, construe, 
15 supplement or contradict this Sublease. Neither Landlord nor its agenls have made any represenlalion or 
16 wananty regarding the profitability ofthe Premises, the enplaned passenger and/or airiine volume in the 
17 Terminal or operafing airlines in the Terminal, and Tenant has nol eniered inlo this Sublease in reliance on 
18 any such represenlations, warranties or financial projections prepared or furnished to Tenant by Landlord or 
19 ils agents. No alteration, amendment, change or addifion to this Sublease shall be binding upon Landlord or 
20 Tenant unless reduced to writing and signed by each party and consented lo in writing by the Authority. 
21 Tenant shall pay all of Landlord's costs, expenses and reasonable fees of its altorney(s) in connecfion with 
22 any amendment, change or addition to this Sublease made at the request of or to accommodate Tenant with 
2 3 any such costs, expenses and fees not to exceed $500.00. 
24 
2 5 Section 27.03 INTERPRETATION; USE OF PRONOUNS; AUTHORIZATION. Nolhing 
2 6 conlained herein shall be deemed or construed by the parties herelo, nor by any third party, as creating the 
27 relafionship of principal and agent or of partnership or of joint ventures belween the parties hereto, it being 
2 8 understood and agreed that neither the method of computation of Renlal, nor any other provision contained 
2 9 herein, nor any acts ofthe parties herein, shall be deemed to create any relationship between the parties 
30 hereto other than the relationship of landlord and tenanl. Whenever herein the singular number is used the 
31 same shall include the plural, and the masculine gender shall include the feminine and neuter genders. If 
32 this Sublease is signed on behalf of a corporafion, partnership or other entity, the signer is duly aulhorized to 
3 3 execute this Sublease on behalf of such corporation, partnership or entity. 
34 
35 Section 27.04 DELAYS; FORCE MAJEURE. In ihe evenl either party is delayed in the 
3 6 performance ofany obligation required by this Sublease, such performance shall be excused (unless the 
37 specific provision otherwise provides) forthe period ofthe delay and performance ofany such obligation 
38 shall be extended for a period equal lo the delay, if and only if the delay is by reason of "force majeure", 
3 9 which as used herein shall mean fire, earthquake, hurricane, flood and a similar acl of God constituting a 
4 0 natural disaster, explosion, terrorist action, war, executive order of government or similar causes nol within 
4 1 the control oflhe entity being delayed. However, the time for Tenant's perfomiance ofany obligation shall 
4 2 nol be extended due to any lack of funds, financial or economic problems of eilher Tenanl or Tenant's 
4 3 architects, contractors, suppliers, agents, consultants and/or employees. If Tenanl shall claim a delay due lo 
4 4 force majeure. Tenant must notify Landlord in writing for receipt by. Landlord within. 15 days..of-tlie-.firsl-
4 5 occurrence of an event of force majeure. Such notice must specify in reasonable detail the cause or basis for 
4 6 claiming force majeure and the anticipated delay in Tenant's performance. In no event shall any delay 
4 7 extend Tenant's performance beyond a 75 day period without the specific written approval of Landlord. 
4 8 Under no circumstances shall any such condition or delay (unless the specific provision provides for 
4 9 abatement of Rental), whether such condition or delay is claimed by Landlord, the Authority or Tenant, 
50 excuse or delay Tenant's paymenl ofany Rental and other charges due hereunder. Further, Landlord's or 
51 the Authority's reduction of heal, light, air conditioning or any other services whatsoever to the Terminal or 
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1 the Premises shall not relieve or excuse Tenant from any of ils obligations hereunder. 
2 
3 Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this 
4 Sublease of notices required to be given by one party to the other may omil lo stale that such notices shall be 
5 in writing, any notice, demand, request or other instrument which may be or is required lo be given 
6 hereunder shall be in writing and sent by (i) United States certified mail, return receipt requested, postage 
7 prepaid, (ii) United States express mail, (iii) air courier (such as Federal Express), (iv) personal delivery or 
8 (v) any other method creating a receipt, waybill or other indication of delivery, and shall be addressed (a) if 
9 to the Landlord, al the address as sel forth on the Dala Sheet, or such other address or addresses as Landlord 

10 may designate by written nolice, together with copies thereof to such other parties designated by Landlord 
11 and, (b) if to Tenant, the address set forth on the Data Sheet, or such olher address or addresses as Tenanl 
12 shall designate by written nolice, together with copies ihereof to such other parties designated by Tenant. 
13 
14 Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, article 
15 numbers and index appearing herein are inserted only as a matter of convenience and in no way define, 
16 limit, construe or describe the scope or intent ofsuch sections or articles hereof nor in any way affect this 
17 Sublease. 
18 
1 9 Section 27.07 BROKER'S COMMISSION. Each party represents and warranis to the olher 
20 party that there are and shall be no claims for brokerage commissions or finder's fees in connection with this 
21 Sublease, and each party agrees to indemnify the other and hold it harmless from all liabililies arising from 
22 any claim for brokerage commissions and finder's fees in connection with this Sublease. Such agreemeni 
2 3 shall survive the terminafion hereof 
24 
2 5 Section 27.08 RECORDING. Tenant shall not record this Sublease or any short fonn or 
2 6 memorandum hereof. Tenanl, upon the request of Landlord, shall execute and acknowledge a short form or 
2 7 memorandum of this Sublease for recording purposes, with the recording costs lo be borne by Landlord. 
28 
2 9 Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. Tenant has provided 
3 0 Landlord at or prior to the dale of this Sublease with statements reflecting ils financial condition and a credit 
31 report as of a date within the last 12 months as an inducement to Landlord to enler inlo this Sublease, and 
32 Tenant hereby represents and warranis that ils financial condition and credit rating have not materially 
33 changed since the date of those statements and reports. Upon Landlord's written request. Tenant shall 
34 promptly fumish Landlord, from time to time, but not more frequently than once in any Lease Year, with 
35 financial statements reflecting Tenant's then current financial condilion. Landlord shall treat such financial 
3 6 statements and information provided to il pursuant to Articles III and IV hereof confidentially, and shall not 
37 disclose them except to the Authority, Landlord's lenders or otherwise as reasonably necessary for ihe 
38 operation oflhe Terminal or administration of Landlord's or thc Authority's business or unless disclosure is 
3 9 required by any judicial or administrative order or ruling. 
40 
41 Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and 
4 2 Tenanl agree that in any action brought by Landlord to obtain possession oflhe Premises, the parties desire 
4 3 an expeditious resolution ofsuch litigation. Accordingly, Tenant shall not file and hereby waives the right 
14 „ to.flle.any_non-compulsory cgunterclajminsuch action. Tenant also sliaM no.t file and hereby .waives the 
4 5 right to file any defense to such action for possession olher than the defense that the default alleged by 
4 6 Landlord did not occur unless Tenant would otherwise be precluded from the filing ofany such other 
4 7 defense in a separate action. 
48 
4 9 Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the event of any transfer or 
50 transfers of Landlord's interest in the Premises, the transferor shall be automatically relieved ofany and all 
51 obligafions on the part of Landlord accruing from and after the date of such transfer, provided that (a) the 
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1 inlerest ofthe transferor, as Landlord, in any funds in the hands of Landlord in which Tenant has an inlerest 
2 shall be turned over, subjecl to such obligations, to the then transferee; and (b) notice ofsuch sale, iransfer 
3 or lease shall be given to Tenant as required by law. Landlord also has the right al any lime lo assign this 
4 Sublease to the Authority or to any successor operator lo Landlord in the Tenninal in the evenl of the 
5 expiration, termination or assignment ofthe Terminal C Lease without notice to Tenant. 
6 
7 Section 27.12 FLOOR AREA. Floor Area as used in this Sublease means with respect to any 
8 leasable area of the Premises the aggregate number of square feet of interior fioor space of all floor levels 
9 therein, including any mezzanine space which shall be measured: (i) with respect lo the front and rear width 

10 thereof, from the exterior face of the adjacent exterior or corridor wall, or if none, to the center of the 
11 demising partifion, and (ii) with respect to the depth ihereof, from the front ofthe lease line as shown on 
12 Exhibit A-2 tolheexterior face ofthe exterior wall, or corridor wall, or if none, lo the center of the demising 
13 partition. No deduction or exclusion from Floor Area shall be made by reason of columns, ducts, stairs, 
14 elevators, escalators, shafts or other interior construction or equipment. 
15 
16 Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amouni due from Tenanl lo 
17 Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
18 reimbursement lo Landlord for costs incurred by Landlord in performing obligations of Tenant hereunder 
19 upon Tenant's failure to so perform) shall bear interest at the lesser of (a) the "Prime Rate" as published in 
2 0 the Wall Street Journal or successor publication; or (b) the maximum rate then allowed under the laws ofthe 
21 State of New Jersey from the dale due until paid, unless otherwise specifically provided herein, but the 
2 2 payment of such interest shall not excuse or cure any default by Tenant hereunder. Interest on any amounls 
23 due from Tenant to the Authority shall be calculated and paid in accordance with Tenant's Agreement with 
2 4 the Authority. 
25 
2 6 Section 27.14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If 
27 Landlord shall fail lo perform any covenant, lerm or condilion hereof upon Landlord's part lo be performed, 
28 and if as a consequence ofsuch default Tenant shall recover a money judgment against Landlord, such 
2 9 judgment shall be satisfied only oul oflhe rents or other income from the concession program in the 
30 Terminal received by Landlord and neither Landlord nor any ofthe officers, directors, employees, agents, 
31 partners or affiliates of Landlord shall be liable for any deficiency. No member, shareholder, commissioner, 
32 director, officer, agent or employee of the Auihorily or Landlord shall be charged personally or held 
33 contractually liable under any term or provision of this Sublease and/or Tenant's Agreement with the 
34 Authority or because of any breach thereof or because of the execution or attempted execufion of this 
35 Sublease or Tenant's Agreemeni with the Authority. Landlord and the Autiiority (including the members, 
3 6 shareholders, commissioners, directors, officers, agenls or employees of either of them) shall nol be liable to 
3 7 Tenant for any loss of business or any indirect, special, consequential or exemplary damages or lost profits. 
38 
3 9 Section 27.15 APPLICATION OF PAYMENTS; ACCORD AND SATISFACTION. All 
4 0 payments received by Landlord shall be credited and be deeined lo be on account oflhe Rental and other 
4 1 charges firsl then due. No statements or endorsements on any check or any lelter accompanying any check 
4 2 or payment of Renlal or olher charges shall be deemed an accord and satisfaction ofany debt or obligation 
4 3 of Tenanl hereunder. Landlord reserves the right to accept any check or paymenl without prejudicing in any 
4_4 . way.Landlordls right to.recover.the-balance.of any and all Rental and olher charges due from Tenanl after 
4 5 receipt ofany such check or payment or to pursue any other remedy provided herein or by law. 
4^ 
4 7 Seclion 27.16 EXECUTION OF SUBLEASE; NO OPTION. The submission of this Sublease 
4 8 lo Tenanl shall be for examination purposes only, and does not and shall not conslilule a reservation of an 
4 9 option for Tenanl to lease, or otherwise create any inieresi by Tenant in the Premises or any other premises 
50 in the Terminal. Execution of this Sublease by Tenanl and the return of same to Landlord shall nol be 
51 binding upon Landlord, notwithstanding any time interval, until Landlord has executed and delivered this 
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1 Sublease to Tenant and the parties have obtained the required Agreemeni executed by the Aulhority. 
2 
3 Section 27.17 GOVERNING LAW. This Sublease shall be governed by and construed in 
4 accordance with laws ofthe Stale of New Jersey. Ifany provision of this Sublease or the applicafion thereof 
5 lo any person or circumstances shall, lo any extent, be invalid or unenforceable, such provision shall be 
6 adjusled rather than voided, if possible, in order to achieve the intent ofthe parties, lo the extent possible; in 
7 any event, all olher provisions hereof shall be deemed valid and enforceable to the full extent. 
8 
9 Section 27.18 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the right to 

10 obtain specific performance ofany and all covenants or obligations ofthe other party hereunder except lo 
11 the extent otherwise provided herein for the benefit of Landlord excusing any such performance by 
12 Landlord, and nothing conlained herein shall beconslrucd as or shall have the effect of abridging such righl. 
13 
14 Section 27.19 SURVIVAL OF TENANT'S OBLIGATIONS. All obligations of Tenant 
15 hereunder which cannot be ascertained to have been fully performed prior to the end oflhe Term or any 
16 eariier termination hereof shall survive any such expirafion or termination. Further, all ofthe terms, 
17 conditions, covenants, provisions, restrictions or requiremenls imposed upon Tenant hereunder shall be 
18 deemed to extend to Tenant's agents, employees, officers, directors, partners, guarantors, contractors, 
19 concessionaires, licensees and subcontractors and Tenanl shall cause any such persons or entities lo comply 
2 0 therewith and include any applicable provisions in any agreements, contracts, subcontracts or the like 
21 eniered into by Tenant with respect to ils activities and operalions in the Premises, the Terminal and the 
22 Airport. 
23 
2 4 Section 27.20 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in Tenant's 
25 performance of this Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
2 6 acts required to be performed by Tenant hereunder, or lo breaches or defaults of this Sublease by Tenant, 
27 omit to state that such acts shall be performed at Tenant's sole cost and expense, or omil lo slate that such 
2 8 breaches or defaults by Tenant are material, unless the context clearly implies to the contrary, each and 
2 9 every act to be performed or obligation to be fulfilled by Tenant pursuant hereto shall be performed or 
30 fulfilled at Tenant's sole cost and expense, and all breaches or defaults by Tenant hereunder shall be deemed 
31 material. Tenant shall be fully responsible and liable for the observance and compliance by concessionaires, 
32 franchisees and licensees of Tenant and with all the terms and conditions of this Sublease, which terms and 
33 conditions shall be applicable lo concessionaires, franchisees and licensees as fully as if they were the 
34 Tenant hereunder; and failure by a concessionaire, franchisee or licensee fully to observe and comply with 
35 the lerms and conditions of this Sublease shall conslilule a defaull by Tenant, Nothing contained in the 
3 6 preceding sentence shall consfitute consent by Landlord or the Authority to any concession, subletting or 
37 other arrangement. Further, although the printed provisions of this Sublease were drawn by Landlord, the 
38 parties agree that this circumstance alone shall not create any presumption, canon of construction or 
39 implication favoring the position of eilher Landlord or Tenant and the deletion of language from this 
4 0 Sublease prior to its mutual execution shall not be construed to have any particular meaning or to raise any 
41 presumption, canon of consiruction or implication, including, without limilalion, any implication that the 
4 2 parties intended thereby lo state the converse, adverse or opposite oflhe deleted language. 
43 
4.4. ..Section 27.21 CONFIDENTIALITY. Any and all information contained in this_Sublease. or. 
4 5 provided lo or by Tenanl and/or Landlord by reason oflhe covenants and conditions hereof, economic or 
4 6 olherwise, shall remain confidential between Landlord and Tenant and shall not be divulged to third parties 
4 7 excepi as required to be disclosed by law. The Authoriiy shall be permilled to disclose any and all such 
4 8 information consistent with its policies and procedures as such determination is made by the Authority in its 
4 9 sole and absolute discretion; and, in addition. Landlord or the Authority shall be permitted to divulge the 
50 contents of statements and reports derived and received in connection with the provisions of Article III and 
51 Article IV in connection with any contemplated sales, transfers, assignments, encumbrances or financing 
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1 arrangements of Landlord's or the Authority's interest in Ihc Tenninal C Lease, the Airport or Ihe Terminal 
2 or in conneclion with any administrative or judicial proceedings in which Landlord or the Authoriiy is 
3 involved where Landlord or the Authority may be required to divulge such infonnalion. 
4 
5 . Section 27.22 ATTORNEY FEES. If at any time after the date that this Sublease has been 
6 executed by Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the 
7 olher relating lo the provisions hereof or any defaull hereunder, the non-prevailing party in such aclion or 
8 proceeding shall reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs 
9 and disbursements incurred therein by the prevailing party, including, without limitation, any such fees, 

1 0 costs or disbursements incurred on any appeal from such aclion or proceeding. Subjecl to the provisions of 
11 local law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the 
12 court or arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing 
13 party. Any such amounts due from Tenant lo Landlord under this provision shall be considered as 
14 Additional Rent hereunder and shall be paid by Tenant to Landlord within 20 days after written demand. 
15 
16 Section 27.23 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that any 
17 disputes arising between them with respecl to or in conneclion with this Sublease be subject to expeditious 
18 resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waive the righl to trial 
19 by jury ofany cause of action, claim, counterclaim or cross-complaint in any action, proceeding or olher 
20 hearing brought by either Landlord againsi Tenanl or Tenant against Landlord or any matter whatsoever 
21 arising out of, or in any way connected with, this Sublease, the relationship of Landlord and Tenanl, 
22 Tenant's use or occupancy ofthe Premises or any claim of injury or damage, or the enforcement of any 
2 3 remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter in effect. 
24 
2 5 Section 27.24 A.D.A. COMPLIANCE. Tenant agrees that within the Premises Tenant shall be 
2 6 fully and solely responsible for compliance with the Americans with Disabilities Acl (42 U.S.C. Sec. 12101 
27 eL seq.), and the regulations and Accessibility Guidelines for Buildings and Facilities issued pursuani 
28 thereio. Further, Tenant agrees to construct ils Fixed Improvements and install its Operating Equipment and 
2 9 operate the Premises so that the Premises shall al all times accommodate customers with luggage. 
30 
31 Section 27.25 SECURITY. Tenant shall be fully responsible, at its sole cost, for providing security 
32 forthe Premises with no right of reimbursement from eilher Landlord or the Authority. Notwithstanding the 
33 foregoing, Tenant shall take such reasonable security precautions with respect to the Premises and its 
34 operalions and personnel as Landlord or the Aulhority, in their discretion may require from time lo lime. 
35 
3 6 Section 27.26 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to 
37 non-discrimination and affirmative action, Tenanl, its agents, employees, licensees, contractors and 
3 8 subcontractors shall comply at all limes with all of the tenns and conditions set forth in Exhibit G and as set 
3 9 forth in Tenant's Agreemeni with the Aulhority. 
40 
4 1 Section 27.27 LABOR HARMONY. Tenanl agrees that in the use of the Premises or any work 
4 2 perfonned in or about the Premises that Tenant will employ only labor which can work in hannony with all 
4 3 elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
4 4 means, to insure labor harmony in its activities al the Terminal and the Airport, all to the end of avoiding 
4 5 and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord, 
4 6 Tenant particularly recognizes the essential necessity of the continued and full operation of the whole 
4 1 Airport as a transportalion center, Tenanl shall immediately give oral nofice to Landlord and the Authority 
4 8 (lo be followed by written notice and reports) ofany and all impending or existing labor complaints, 
4 9 troubles, disputes or controversies and the progress ihereof Ifany type of strike, boycott, picketing, work 
50 stoppage, slowdown or olher labor activity is directed against Tenant or against any ofTenanl's operations 
51 pursuani to this Sublease which in the opinion of Landlord and/or the Authority (i) physically interferes with 
52 the operation ofthe Terminal or the Airport, or (ii) physically interferes with access belween the Premises 
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1 and any portion ofthe Tenninal or the Airport, by the public, or (iii) physically interferes with access to 
2 olher areas ofthe Terminal or the Airport, by the public, or (iv) physically interferes with the operations of 
3 other subtenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (v) presents a 
4 danger to Ihe health or safety of users of the Terminal or the Airport, persons employed thereat, or lo 
5 members oflhe public, whelher or nol the same is due to the fault of Tenant or is caused by employees of 
6 Tenant or of others. Landlord and/or the Aulhority shall have the righl at any lime during the continuance 
7 thereof, by 24 hours oral notice to suspend Tenant's operations hereunder effective al the time specified in 
8 such oral notice. During any suspension. Tenant shall cease all its activities and operations hereunder and 
9 take such sleps lo secure and protect the Premises as shall be necessary or desirable. The period of 

10 suspension shall end automatically no later than 24 hours after the cause thereof has ceased or been cured. 
11 While Tenant shall be relieved of its obligation lo continually conduct its business in the Premises during a 
12 suspension period, suspension shall nol relieve Tenant of its payment or reporting obligations hereunder and 
13 there shall be no abalemenl of Renlal under any circumstances whatsoever unless olherwise approved in 
14 writing by Landlord detennined in its sole and absolute discretion. 
15 
16 Section 27.28 CROSS DEFAULT. Notwithstanding anything to the contrary conlained in this 
17 Sublease, a defaull of Tenant's obligations under the provisions of any other sublease with Landlord 
18 covering any other concession facilities within the Terminal shall constitute a defaull by Tenanl under this 
19 Sublease, entitling Landlord to the rights and remedies provided to it under this Sublease and at law. 
20 
21 Section 27.29 AIRPORT SECURITY. Tenant, ils agenls, employees, contt-actors and 
22 subcontractors shall be farniliar with, comply with and conduct all their activities and operalions hereunder 
23 in accordance with all regulations and directives of Landlord, the Aulhority and the Federal Aviation 
2 4 Administration ("FAA") with respect to maintaining Airport security. Tenant agrees with Landlord and the 
2 5 Authority to require each of its employees to attend an appropriate iraining seminar that may be required as 
2 6 a condition of employment. Each of Tenant's employees shall be eligible to apply for the appropriate 
27 identification badge for the Temiinal C Concession Program ("TCCP Badge"). Tenant agrees that al all 
28 times Tenant shall have a sufficient number of its employees that have obtained and are holding currently 
2 9 issued TCCP Badges in order to efficiently conduct ils business in the Terminal. Landlord assumes no 
30 responsibility for providing escorts within the Terminal for Tenant's benefit if Tenant fails to have a 
31 sufficient number of employees so badged nor does the Authority assume any such responsibility for 
32 providing escorts. The TCCP Badge will contain the employee's ID number, photograph, name and social 
33 security number, store name and expiration date (issued for maximum of 1 year). Tenanl hereby agrees to 
34 require all employees to wear and properly display the TCCP Badge at all times while in the Airport. The 
35 TCCP Badge shall be obtained from Landlord or its designated securily agenl by Tenant for each of its 
36 employees, at Tenant's sole cost and expense, and all fees for background checks, fingerprinting (if 
37 necessary), application processing and production ofthe TCCP Badge shall be as sel from time to time by 
38 Landlord and shall be paid in advance by Tenanl. The TCCP Badge shall allow access to certain secured 
3 9 areas in the operations level of the Terminal which includes employee locker areas, offices, siorage rooms, 
4 0 employee cafeteria and a portion oflhe loading dock area. The TCCP Badge shall nol permit access lo 
4 1 olher secured areas oflhe Airport including the aeronautical operations area ("AOA"), any exterior ramps or 
4 2 access to the exterior portion ofthe loading dock area. Access lo any such prohibited areas shall only be 
4 3 permitted when accompanied by an Authority badged escort. If Tenant fails lo strictly comply with any of 
4 4 the obligations required of Tenanl hereunder as well as all requirements imposed under federal law, 
45 including, bul nol limited to the FAA's and the Authority's rulesandregulations, or fails to provide 
4 5 adequate and complete information and documentation to either Landlord, the Authoriiy or the FAA 
4 7 immediately upon request, such failure shall be deemed a material default and a material breach by Tenant 
4 8 of the lerms and conditions hereof and as a result ihereof Tenant may be subjecl to fines and penalties 
4 9 imposed by thc FAA as well as any other remedies available lo Landlord hereunder or by law. 
50 
51 (a) TCCP Badge Application and Processing. Tenanl shall obtain the required application from 
52 Landlord or its designated agenl. Each application shall be completed on behalf of each employee 
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1 containing all ofthe required information under FAA regulations including, bul nol limited to, a 10-year 
2 employmenl history, the most previous 5 years being verified by Landlord's designated securily agenl and 
3 all information must be true, complete and accurate in all respects. All infonnalion provided on the 
4 application shall be typewritten and must be reviewed with Landlord or Ihe appropriate badging authority at 
5 least 7 days prior to the scheduled start dale for each employee of Tenanl. Tenant shall pay all fees in 
6 advance during each badging process. All employee badges shall be delivered lo the Premises after 
7 processing has been compleled and the TCCP Badge issued. The FAA conducts ongoing, spot audits of all 
8 documentation required to be maintained by Tenant for its employees at the Airport. Tenant must provide 
9 Landlord and the Aulhority with true, accurate and complete copies of all required and necessary 

10 documentation that Tenant has obtained, providing evidence that Tenant has verified each employee's 
11 employment and/or education history, when requested from time lo time. 
12 
13 (b) Tenant Certification Report, Tenant's management representative employed al the Premises 
14 shall provide lo Landlord or ils designated agent, on a monthly basis, with a report certifying all employees 
15 holding TCCP badges, each such employee's social securily number, the expiration date ofeach TCCP 
1 6 Badge previously issued and reporting any TCCP Badges that were nol recovered from any of Tenant's 
17 employees when employment at the Premises was terminated. Such monlhly certification report shall be 
18 submitted no later than the 20"" day of each calendar monlh. Failure to deliver such report within such time 
19 frame shall subject Tenant to a daily penalty of $50.00 until each monthly certification report is properly 
2 0 delivered. Tenant shall be solely responsible for any penalties for failure to return any and all expired and 
21 terminated employees' TCCP badges. 
22 
23 (c) Tenant's Indemnification and Assumption of Liability. Tenant shall be responsible for ensuring 
2 4 that none of its employees fails to wear their TCCP Badges at all limes when wilhin the Airport or enters 
2 5 into any secured area without the proper type of securily identification badge and assumes all liability for 
2 6 violation of FAA regulations by ils employees including, but nol limited lo, fines that may be imposed by 
27 the FAA, the Authoriiy and/or Landlord for any such failures. Tenant hereby covenants and agrees with 
28 Landlord and the Aulhority that Tenant shall indemnify, defend and hold harmless Landlord, the Authoriiy 
2 9 and their respective agents and employees from and against any and all liabilities, claims, cosls, damages, 
30 demands, expenses, fees, fines, penalfies, suits, proceedings, actions and causes of action ofany and every 
31 kind and nature arising or growing out of or in any way connected with, directly or indirectly, the failure by 
32 Tenant to stricfiy comply with the requiremenls of federal law, including, but not limited to, the FAA's and 
33 the Aulhorily's rules and regulations concerning the subject matter set forth in this Section 27.29. 
34 
35 (d) Authority Security ID Badge. If il is deemed absolutely necessary for any of Tenant's 
3 6 employees to obtain access lo olher restricted areas ofthe Airport via an Aulhority Security ID Badge for 
37 the sole purpose of performing valid aspects ofTenanl's operation of ils business, Tenant shall obtain all 
38 applications and badges from the Aulhority in accordance with the Computerized Securily System ID Card 
3 9 Procedures Manual as the same is issued and amended from time lo time. Issuance ofany such Authority 
4 0 badges shall be determined in the sole discretion ofthe Authority. 
41 

57 



1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 

Section 27.30 DISCOUNT TO CERTAIN EMPLOYEES. Notwithstanding anything to the 
contrary contained in this Sublease, Tenant is hereby required to give a discount for all products, 
merchandise and/or services sold and/or rendered hereunder to Landlord's employees (evidenced by a valid 
Continental Airlines ID Badge), the Authority's employees (evidenced by a valid Port Authoriiy ID Card) 
and other individuals employed at the Airport (who can demonstrate to the reasonable satisfaction of Tenant 
that such individuals are employed at the Airport). The discount to be given as required under this Sublease, 
which for purposes of Section 2.02(e)(vii) shall be deemed by Landlord and Tenant to be a "customary 
discount", shall be in the amount often percent (10%) as compared to Tenant's normal non-sale prices for 
products, merchandise and/or services sold and/or rendered hereunder to the general public. 

IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly authorized agenls, have 
executed this Sublease as ofthe day and year first above written. 

TENANT: 

WORLD CONCOURSE VENTURES, LLC, 
a Delaware limited liability company 

Bv: A ^ I t . / r ) i6o-n^ I ^ ^ T T ^ X . , . * ^ 

Print Name: \>o\e. 0 ^ 6 CfK\ C^t4^ ra. IA 

Its: C i^Vfi^ &>VLg.^>J^'>^ 0 £ X 

LANDLORD: 

CONTINENTAL AIRLINES, INC., 
a Delaware corporation 

By: 

< j & ^ 

Print Name: 

Its: 

Holden Shannon 
Vice Presidonl 
Corporate Real Estate 
& Environmental Affairs 

ATTES/T: 

Print N a m e : - ^ / K ^ ^ ^ ^ c L - / 

WH Smith SublciM.doc 
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1 Atlached lo and forming a part of the Sublease dated r^urU^X/^'j ( /^ , 2001, by and between 
2 CONTINENTAL AIRLINES, INC., as Landlord, and WORLD CONCOURSE VENTURES, LLC, 
3 as Tenant, ofthe portion of Newark International Airport, Terminal C, Newark, New Jersey, described 
4 therein. 
5 
6 ADDENDA 
7 QUALIFICATIONS, MODIFICATIONS OR ADDITIONS TO SUBLEASE 
8 
9 1. The following is added after the end of the second sentence in line 29 of Section 1.02: 

10 "Notwithstanding the foregoing, if possession ofthe Premises is not delivered to Tenant on or before 
11 October 1, 2001, then the Latest Rental Commencement Date specified in the Data Sheet shall be 
12 extended on a day-for-day basis equal to the exact number of days past October 1, 2001, that del i very of 
13 possession ofthe Premises to Tenant was so delayed. " 
14 
15 2. In Section 1.03. the phrase ", ils employees, agents and contractors" is inserted in line 46 after the 
16 word "Landlord" and before the word "for". 
17 
18 3. In Section 1.03. the phrase "or not due to delays caused by circumstances beyond Tenant's control" is 
19 inserted in line 46 after the word "Premises" and before the comma. 
20 
21 4. Notwithstanding anything to the contrary contained in Section 2.01 and Section 2.02. Tenant shall 
22 pay to Landlord on a monthly basis and on an annual basis, the greater of the Guaranteed Rent or 
23 Percentage Rent in the amounts or percentages set forth in the Data Sheet of this Sublease. Tenant 
2 4 understands and agrees that the Percentage Rent rates as specified in the Data Sheet of this Sublease 
2 5 are based on all Gross Receipts and that there is no "Monthly Breakpoint" or "Annua! Breakpoint" 
2 6 applicable to the payment of Percentage Rent as is otherwise described in Section 2.02(a). Monthly 
27 installments of Guaranteed Rent shall be paid by Tenant to Landlord in advance on or before the l" 
2 8 day ofeach calendar month. In the evenl that the Percentage Rent derived from all Gross Receipts is 
2 9 grealer than the monthly installment of Guaranteed Rent paid during the Lease Month, Tenant shall 
3 0 remit to Landlord any additional sums due, together with Tenant's Monthly Statement, within 15 days 
31 after the expiration ofeach Lease Month. 
32 
33 5. The following is added to the end of Section 2.02(d): "For purposes of calculating Percentage Rent, 
34 Gross Receipts for Category "A" Products must include relail display allowances and any other 
35 promotional incentives received by Tenant." 
36 
37 6. Section 2.04 is deleted in its enfirely. 
38 
39 7. In Section 5.01(c). the phrase "Landlord may, at its option, terminate this Sublease upon 24 hours 
4 0 notice to Tenant" is deleted in line 35 and the phrase "Landlord or Tenant may, at their respective 
4 1 options, terminate this Sublease upon 24 hours wrilten notice to the olher party" substituted therefor. 
42 
4 3 8. In Section 5.02. the figure "20" is deleted in line 19 and the figure "30" substituted therefor. 

4 5 9. In Section 5.02. the phrase "20 days after issuance ihereofby the Aulhority" is deleted in line 26 and 
4 6 the phrase "30 days after Tenant's receipt thereof from the Authority" substituted therefor. 
47 
4 8 10. The following is added lo the end of Section 6.02: Subject to any of Landlord's righls or remedies 
4 9 provided at law or in equity, even if Tenant is in default under this Sublease, Tenant can remove ils 
50 Operating Equipment and other personal property within the Premises on or before, but nol later than, 
51 the effective dale of expiration, early termination or revocation ofTenanl's Agreement with the 

59 



1 Auihorily in order lo avoid being responsible for Ihe reasonable and actual expenses ofsuch removal 
2 and disposition of these items that may be incurred by Landlord, provided Ihat Tenant immediately 
3 repairs any damage caused by such removal." 
4 
5 11. The following is added to the end of Section 8.03fa): "Due to the nature ofTenanl's business, Tenanl 
6 shall be allowed to have urgent lime-sensitive materials limiled lo newspapers and magazines 
7 delivered directly to the Premises at Tenant's sole cost and expense; provided, however, 
B notwithstanding such direct deliveries, Tenanl shall be required to pay in full Tenant's proportionate 
9 share ofthe Maintenance Support Reimbursement Charge as provided in this Seclion 8.03.". 

10 
11 12. In Section 8.03(c). the word "actual" is inserted in line 44 after the word "all" and before the word 
12 "costs". 
13 
14 13. In Section I1.01(a)(i). the parenthetical "(if applicable)" is inserted in line 48 after the figure 
15 "$25,000,000.00" and before the word "per" in line 49. 
16 
17 14. In Section 11.02. the phrase "located within the Premises" is inserted in line 16 after the word 
18 "Authority" and before the period. 
19 
20 15. Section 14.02(b) is deleted in its entirety. 
21 
22 16. In Section 17.01, the phrase "and Tenant each" is inserted in line 43 afler the word "Landlord" and 
23 before the word "shall". 
24 
25 17. In Section 18.02(b), the phrase "even if less than 50%" is inserted in line 51 after the word "Taking" 
2 6 and before the comma. 
27 
2 8 18. In Section 19.01(b), the words "alterations and" are deleted in line 35. 
29 
30 19. In Section 21.01, the figure "12" is deleted in line 24 and the figure "6" substituted therefor. 
31 
32 20. In Section 27.02. the sentence "Tenant shall pay all of Landlord's costs, expenses and reasonable fees 
33 of its attomey(s) in connection with any amendment, change or addition lo this Sublease made at the 
34 request of or to accommodate Tenanl with any such costs, expenses and fees nol to exceed $500.00." is 
3 5 deleted in lines 21 through 23. 
36 
37 21. A new Section 27.31 is added as follows: "Section 27.31 RENTAL PAYMENTS TO LANDLORD 
38 AND THE AUTHORITY. It is hereby acknowledged and agreed by the parties hereto in order to 
3 9 avoid any confusion that all paymenis of Guaranteed Rent and Percentage Rent to Landlord's agenl as 
4 0 sel forth in this Sublease includes paymenl of the "PA Share" (as such term is defined in Tenant's 
4 1 Agreement with the Authority), except as otherwise instructed in writing by the Auihorily pursuant to 
4 2 the terms ofTenanl's Agreemeni to be eniered into belween the Authority and Tenant." 
43 
4 4' 22. A new Section 27.32 is added as follows:-"Section 27.32 REVOCATION OR TERMINATION OF 
4 5 TENANT'S AGREEMENT WITH THE AUTHORITY. If Tenant's Agreement is revoked or 
4 6 terminated by the Authoriiy nol due to a defauh by Tenant ihereunder or not due lo the fault by Tenanl 
4 7 for any olher reason thereunder and as a result ofany such revocation or termination. Tenant is required 
4 8 to vacate the Premises and surrender the same to Landlord, this Sublease shall be deemed to have 
4 9 terminated effective as of the date Tenant is so required to vacate and surrender possession of the 
50 Premises and ihereafter neither parly shall have any further obligations to the olher party except for any 
51 ofTenanl's obligations which shall have accrued or which shall be arising out of events occurring prior 
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1 to the effective dale ofany such lenninalion of this Sublease including, but nol limiled lo, the payment 
2 of all previously accrued Rentals as well as any olher obligations of Tenant hereunder or ihereunder 
3 which expressly survive the expiration or earlier termination of this Sublease and Tenant's Agreement 
4 with the Authority in accordance with the respective terms and provisions of this Sublease and Tenant's 
5 Agreement with the Authority." 
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EXHIBIT B 

DESIGN AND CONSTRUCTION REQUIREMENTS 

I. INTRODUCTION AND DEFINITIONS. 

A. Landlord or its predecessor-in-inleresl constructed all ofthe existing improvements for the 
Terminal as generally shown on Exhibit A-l, including the base building stmcture and the base 
building utility systems. Landlord shall have the right lo perform the safe removal, encapsulation, 
enclosure or other disposition of asbestos, polychlorinated biphenyls or olher hazardous or toxic 
materials (collectively, "Hazardous Materials") that exist wilhin the Premises as ofthe date Tenant is 
delivered possession ofthe Premises. Landlord shall remediate or remove (or reimburse Tenanl for 
the reasonable costs incuned by Tenant) any such pre-existing Mazardous Materials that Landlord 
determines, in its discretion, is necessary for Tenant to perform Tenant's Work. If Tenanl encounters 
any such pre-existing Hazardous Materials during the performance ofTenanl's Work for the iniiial 
constmction ofthe Premises, Tenant shall immediately notify Landlord in writing and provide all 
details related thereio. In no evenl shall Tenanl perform any ofTenanl's Work ihal will in any way 
disturb any such Hazardous Materials so encountered until Landlord has determined whether it is 
necessary to remediate or remove the same. 

B. The term Landlord's Work shall mean Landlord's total responsibility for construction of 
improvements within the Terminal as sel forth in this Exliibit B. The cost of Landlord's Work shall 
be borne as set forth in this Exhibit B. Landlord's Work shall be of a design, type, size, location, 
quality and nature as may be selected by Landlord from time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of Landlord's Work 
under this Exhibit B shall be considered as part ofTenanl's Work. 

C. The term Tenant's Work shall mean Tenant's total responsibility (or any portion thereof) for 
the consiruction and improvement ofthe Premises. Tenant's Work shall be performed at Tenant's 
sole cost and expense. Tenant's Work shall include, but not be limited to, all work necessary or 
required lo complete the Premises, excepi those items of work that are specifically included under 
this Exhibil B as part of Landlord's Work. 

II. GENERAL REOUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's and the Authority's prior approval, such 
approval lo be determined in their sole discretion, and shall be designed, fabricated, constructed and 
installed lo comply with all of the requirements sel forth in Landlord's design criteria for the 
Terminal ("Tenanl Design Criteria and Handbook") and with all oflhe requiremenls set forth in the 
most current edition ofthe Authority's Tenant's Construclion or Alterafion Application and other 
various documents and requirements oflhe Aulhority pertaining to Tenant's constmction within the 
Terminal ("TAA"). All details and information contained in either the Tenanl Design Criteria and 
Handbook or the TAA,'-whether appearing on Tenant's Conceplual Plans and Final-Drawings or nol, 
shall be considered a part of Tenant's Conceptual Plans and Final Drawings and design and 
construclion requirements. By this reference the Tenant Design Criteria and Handbook, the TAA 
and its process requirements are incorporaied herein and made a part of this Exhibit B and the 
Sublease. This Exliibit B, the Tenant Design Criteria and Handbook, the TAA and its process 
requirements may, when the context requires, hereinafter be collectively referred to as "Tenant's 
Construction Requirements". 



B. The design, fabrication, construction and installalion ofTenanl's Work must comply with 
each oflhe following requirements: 

1. This Exliibit B. 

2. The Tenanl Design Criteria and Handbook. 

3. The TAA and ils process requiremenls. 

4. Tenant's Final Drawings, as approved by Landlord and the Authority. 

5. All applicable laws, ordinances, codes, regulations and the requiremenls of all federal, slate 
or local permitting, building and inspeclion agencies, including the Aulhority. 

6. All applicable standards ofthe American Insurance Association, The National Electric Code 
(latest edition), the American Society of Heating, Refrigeration and Air Conditioning 
Engineer's Guide (latest edition), the Authority's and Landlord's insurance carriers, the local 
building codes and regulations and all olher agencies having jurisdicfion. 

In the event of a confiicl between any of the above-referenced items, the most stringent 
requirement shall govem each increment ofTenanl's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and 
workmanlike manner and shall be in a good and firsl-class and usable condifion as of the date of 
completion and maintained in such condilion al all times. All materials used in Tenant's Work, 
Tenant's constmction oflhe Premises and installations made as a part ofTenanl's Work shall be of 
new, commercial grade and first-class quality. After Tenant's initial construclion of the Premises, 
any and all elective remodeling and alterations and any and all remodeling and alterations required of 
Tenant by Landlord or the Authority under the applicable provisions of the Sublease shall be 
performed in accordance with all oflhe requiremenls set forth in this Exhibit B and the most cunent 
editions ofthe Tenant Design Criteria and Handbook and the TAA. 

D. Tenant shall be solely responsible for the investment required for the planning, design, 
development, constmction, fabrication and installation of all Fixed Improvements and other 
leasehold improvements and Operating Equipment necessary to complete the Premises as required to 
provide the retail concession services wilhin the Terminal as provided in the Sublease. Such 
investment shall be subject to the detailed review and approval by Landlord and the Authority as 
provided elsewhere in the Sublease and in the Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion ofTenanl's Work shall require; (i) thai all 
contractors and subcontractors provide labor that can work in hannony with other elements of labor 
employed or to be employed at the Airport as specified in Section 27.27 hereof; (ii) insurance 
coverage and suretyship reasonably satisfactory to Landlord and ihe Aulhority for the protection of 
Landlord, the Authority and theirrespeclive laborers, suppliers, contractors, subconlraclors and the-
general public; (iii) that all contractors and subcontractors comply strictly with all oflhe applicable 
provisions of the Terminal C Lease, the Sublease, this Exhibit B, Tenant Design Criteria and 
Handbook, Tenant's Agreemeni with the Authority and the TAA; and (iv) for all Fixed 
Improvemenls and olher leasehold improvements lo the Premises, pcrfonnance bonds and payment 
bonds from the Tenanl or its general contractor, in form and substance satisfactory lo Landlord and 
the Authority, each of which shall name Landlord and the Aulhority as an additional obligee and 
which shall be in the penal sum equal lo the amount ofTenanl's total construction conlracls and 



subcontracts. Further, Tenant shall comply and shall cause all of its contractors and subcontractors to 
comply with the Authority's non-discrimination and affirmative action provisions contained in 
Exhibit G and shall require the inclusion ofsuch provisions in all conlracls and subcontracts relating 
in any way to Tenant's Work. 

III. LANDLORD'S WORK. 

A. Landlord's Work to be performed or provided at Landlord's sole cosl and expense shall be 
limited lo the following: 

1. A basic building shell for the Premises (for in-line specialty retail concession facility 
locations only) to Landlord's specifications. The basic building shell shall only include the 
installation of metal studs, centered upon the lease lines ofthe Premises, as may be required 
lo separate the Preniises from adjacent relail concession facilities and/or public areas within 
the Terminal. Landlord shall also provide a rough concrete fioor slab within the Premises 
for such in-line specialty retail concession facility locations only. Landlord shall not provide 
any finished walls or wall coverings, finished ceiling or ceiling covering or finished fioor 
covering wilhin the Premises, all of such to be perfonned by Tenanl as part of Tenant's 
Work. 

2. Ufility stub-ins for placement of Tenant's ufility lines and facilifies to Landlord's 
specifications shall be provided from the Terminal's base building system sources and shall 
be stubbed to the lease lines ofthe Premises or areas adjacent thereto in locations selected by 
Landlord. These shall consist of HVAC (for in-line specialty retail concession facility 
locations), electric conduit (for all specialty retail concession facility locations), and fire 
sprinkler systems (for in-line and wall-shop specialty retail concession facility locations). 
Tenant shall be responsible for the installation of any required utility submelers as part of 
Tenant's Work. If Landlord so deems, fire sprinkler stub in may be in the form of existing 
sprinkler coverage to be modified by Tenanl as part ofTenanl's Work. 

3. Public use service corridors, ifany, which have not been previously provided by Landlord, 
located as required by code or as selected by Landlord, with such conidor walls, if any, 
finished on the corridor side only. 

B. Landlord may, but shall not be required, to provide additional items of basic building shell 
or utility conduit services forthe Premises as part of Landlord's Work. If applicable, such additional 
items, ifany, shall be provided in accordance with Landlord's specifications. 

IV. TENANTS WORK. 

A. Tenant shall prepare preliminary conceplual plans ("Conceplual Plans") for the Premises in 
accordance with the provisions of the Tenant Design Criteria and Handbook and the TAA and 
submit them to Landlord and the Authority (if the Authority detennines to review Conceplual Plans) 
for approval;rsuch approval to be in determined in tlieir sole discretion. The Conceptual Plans must 
be submitted to Landlord not later than 20 days from the Commencement Date or such shorter period 
of lime as may be required for Tenant lo open for business by the Latest Rental Commencemenl 
Dale, and shall include at a minimum the following: 

Floor Plans: To include overall dimensions; interior finishes; consiruction components; 
idenfification ofany proposed structural alterations to the Premises. 



Fixture Plans: Merchandising layouts ofthe Premises including fixture locations (permanent 
and movable); and details and/or catalog cuts ofthe fixtures including materials with smoke 
developed ratings and fiame spread classifications. 

Elevations: Drawings of all interior and storefront elevations ofthe Premises visible to the 
public, storefront details illustrating architectural compatibility with surrounding areas, 
building sections or cross sections to accurately depict design details. 

Material Boards: Material boards referenced to fioor plans and elevations for the Premises 
illustrating floor base, wail, door, trim and ceiling materials and color selections; material 
boards shall include color photos and catalog cuts of furniture and/or fixtures where 
required; colors and materials for all storefront components. Include smoke developed 
ratings and fiame spread classifications, as applicable. 

Project Schedule: A preliminary project schedule describing the actions necessary lo 
implement the project, the sequence of actions and the schedule of actions. 

Mechanical, Engineering and Plumbing: Connections to base building systems and locations 
of piping, ductwork, equipmenl and materials; catalog cuts and/or details for the make, 
model and capacily of all new equipment including localion and electrical requirements; 
location or return air systems; incorporation of all applicable design criteria; fioor plan and 
riser diagram for all new plumbing fixtures; show interface with base building smoke control 
system and building automation system. 

Signage Drawings: The shape, size, color and location of signs, and a description of all 
methods of fabrication, installation and construction. 

Fire Suppression System: Sprinkler head layout and connection point lo the base building 
system; location of all smoke detectors, pull stations, alarm bells and fire extinguishers; 
interior fixtures, shelving, etc., that may affect sprinkler discharge; and any and all changes 
to the wet sprinkler supply system. 

Fire Alarm System: Plans showing all inifiating and indication devices in accordance with 
the Authority's fire alarm design criteria; compliance with Landlord, the Authority and Slate 
of New Jersey requiremenls and ADA; locations of addressable smoke detectors, duct 
smoke detectors, etc. 

Electrical Drawings: Floor plans showing outlets; other electrical equipment; localion of 
panelboard and switchboards; projected electrical loads; and incorporation of applicable 
design criteria conlained in the electrical requirements. 

Reflected Ceiling Plans: Showing types and electrical connecfions for lighting fixtures. 

Special Systems: Including telephone and data transmission line systenis, fire alarm system,' 
airport access conlrol system (if applicable); paging system (if applicable); cable access 
television system (if applicable); and master clock systein (if applicable). 

Locking System: Tenant shall install a lock keying system compatible with Landlord's and 
the Aulhorily's system on all entrances lo the Premises and mechanical room entrances 
located therein for police, securily, fire protection and maintenance reasons. 



B. Landlord shall have the right to require modifications to the Conceptual Plans and any 
approval granled by Landlord is subject lo the Tenant's incorporation ofthe required modifications 
and draft set of Tenanl specifications to ensure compliance with the Tenanl Design Criteria and 
Handbook and the TAA. In the event Landlord requires any such modificalions lo the Conceptual 
Plans, Tenant shall prepare and submit the same for Landlord's review and approval within 10 days 
after receipt of Landlord's modifications. Tenant shall follow the sleps as outlined in the Tenant 
Design Criteria and Handbook for submitting the Conceptual Plans required for the Tenant. 

C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based 
on the Landlord approved Conceptual Plans for the Premises as described in the Tenanl Design 
Criteria and Handbook wilhin 30 days from receipt oflhe approved Conceptual Plans, or eariier as 
may be required to open the Premises for business no later than the Latest Renlal Commencement 
Date. The Final Drawings shall be prepared, and all calculafions must be signed and sealed by a 
registered architect or a registered engineer licensed in the State of New Jersey, at a minimum, 
include the following: 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to 
adjacent premises; overall dimensions of space with column locations; including room finish 
schedule with fire rating and door and hardware schedule. 

Final Fixturing Plans: Merchandising layouts. 

Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling 
heights for each space; all light fixtures; HVAC supply and retum grilles; type of ceiling 
system with fire-rating;> sprinklers and smoke detectors; any items attached to or coming 
Ihrough the ceiling, if any, ceiling mounted signs, banners, fiags, etc.; and communicated 
system components. 

Structural Drawings: Structural drawings and calculations of proposed slruclural allerations 
to the base building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout 
of signs, including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant 
Design Criteria and Handbook and the TAA and proposed locafions of all equipment. 

Plumbing Drawings: If applicable, to include location and size of water and supply lines, 
drains, vents and grease traps; and water and sanitary riser diagrams. 

Fire Protection System: Fire suppression system; and fire alarm and location of connection 
point to the base building fire alarm systems and location of addressable smoke detectors, 
duct/smoke detectors, combination heal/smoke detectors and addressable heat detectors all 
per the-Tenanl Design Criteria and Handbook,-the TAA and all applicable codes and-̂  
regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; electrical 
load requirements; on panel schedules; service riser diagrams; telephone conduits; and load 
calculations. 

Sections: Showing construclion materials and design details. 



special Systems: Such as telephone and data transmission line systems; airport access 
control syslem (if applicable); paging system (if applicable); cable access television system 
(if applicable); and master clock system (if applicable). 

Locking System: Tenanl shall install a lock keying syslem compatible with Landlord's and 
the Authority's system on all entrances to the Premises and mechanical room entrances 
located therein for police, securily, fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the Tenanl 
Design Criteria and Handbook and the TAA. 

D. Tenant shall submit lo the Landlord and the Auihorily as part oflhe Conceplual Plans and 
Final Drawings, drawings (in color) showing storefronts, window displays, signage and any 
advertising structures; plus a lighting plan. 

E. When Tenant submits any plans and specificafions to Landlord it shall include complete sets 
for each submittal as specified in the Tenant Design Criteria and Handbook and the TAA. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, 
variances, and additional utility services required to facilitate Tenant's constmcfion and occupancy of 
the Premises, and the payment ofany fees associated therewith as may be required by the Authority, 
other public agencies and utility companies. Within 10 days after approval oflhe Final Drawings or 
such shorter period of lime as may be required for Tenant to open the Premises for business no later 
than the Latest Renlal Commencement Dale, Tenant shall make all necessary applications, provide 
all necessary information, pay all required fees and take all necessary actions lo obtain such items 
and shall endeavor to use due diligence and its best efforts to procure the same as quickly as possible. 
Please refer to the Tenant Design Criteria and Handbook and the TAA for the required permitting 
process. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, 
but not limited to, applicable local/stale health departmenl requirements, U.S. Department of Labor, 
Construction Safety and Health Regulations, Part 1926. Tenanl shall comply and be liable for all 
costs associated with adherence lo the Americans with Disabilities Acl (ADA) codes and guidelines, 

H. If the Premises are modified, renovated, or newly-constructed, the Tenant shall: (i) obtain 
the Architect's/Engineer's New Jersey Seal on two (2) sets of final construction drawings or as may 
olherwise be specified by the Authority's TAA process submitted for a building permii; (ii) obtain 
from the Tenant's contractor(s) a writien warranty of all materials and workmanship for a period of 
one (1) year effective from Ihe date of beneficial occupancy ofthe Premises. Tenant's contraclor(s) 
shall be required by Tenant in ils consiruction contract to repair and/or replace all defective materials, 
equipment and workmanship at no cost to the Authority, the Landlord or the Tenanl occupying the 
Premises; (iii) obtain all required manufacturers' guarantees, maintenance manuals and olhcr 
pertinent-documents;-and (iv) fumish to Landlord, one (1) set of mylar."as-built'l-drawings-(and 
preferably specificafions) and Computer Aided Drafting and Design (CADD) drawings, duly 
certified by a New Jersey registered architect or registered engineer, no later Ihan 90 days after 
opening for business in the Premises. 

1. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other 
requirements for Final Drawings as set forth in this Exhibit B and the Tenant Design and 
Construction Procedures. 



J. Tenant shall not be permitted to commence any work until all requirements oflhe Tenanl 
Design Criteria and Handbook, the TAA and this Exhibit B have been completed. 

K. Security clearance must be completed as required by the Aulhority. 

L. A construclion deposit of a ininimum of $5,000.00 will be required from Tenant's general 
contractor and shall not be released by Landlord until after satisfactory completion of all 
requirements of this Exhibit B and the documents referenced herein and approval by both Landlord's 
and the Authority's on-site construction supervision personnel specifying that all ofTenanl's Work 
has been compleled and accepted by Landlord and the Authority. 

M. During the construction periods al the Terminal, the Landlord, Tenant and their agents, 
servants, employees and contractors shall be permilled entry and access to the Tenninal and lo the 
Premises for the purpose of performing and completing all work necessary to make the Preinises and 
other improvements ready for use, occupancy and rental. During the construclion periods. Landlord, 
Tenanl and their respective agenls, consultants and employees, contractors and subcontractors shall 
observe all applicable rules and regulafions and applicable directives imposed by the Aulhority at the 
Airport as lo the conduct of their work. Tenanl and ils agents shall be responsible for securing, 
keeping and maintaining all of their equipmenl, materials, supplies, tools, work trailers and the like 
within the Tenant's Premises, or wilhin a defined staging area for the exclusive purpose of 
supporting the Tenant's Premises constmction, subject to Landlord approval. Tenant shall also be 
responsible for insuring that all constmction debris is removed from the construction site daily, and 
that the site is neat and clean at all times. Tenant shall comply in all respects with procedures for 
project close-out and acceptance oflhe space as detailed in the Tenanl Design Criteria and Handbook 
and the TAA. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the 
protection ofthe Landlord, Tenant and the Authority, in accordance with their respective insurable 
interest. The tenns of the policies and bonds and the insurer or surety shall be subject to the 
reasonable approval of Landlord and the Authority. 

O. Tenant shall provide, maintain and identify the Aulhority and the Landlord as an additional 
insured, with respecl to the insurance protection required under the provisions outlined in the 
Sublease. 

P. Construclion Costs: 

(i) As part of Tenant's Work and the construclion requiremenls required in this Sublease, 
Tenant shall submit to Landlord a statement ofthe total construction costs which it has certified as 
correct with all supporting documents required by Landlord as specified in the applicable sections of 
this Sublease. 

(ii) .... The Authority, Landlord, or an independent professional firm retained.by the Authoriiy or. 
Landlord, may audil costs associated with the consiruction, modification or renovation of the 
Premises. In this regard, the Authoriiy, Landlord and/or their auditing firm shall have the right upon 
7 days advance request by the Authority or Landlord during the Tenn hereof and for such longer 
period as required in Tenant's Agreement with the Authority, to examine and audit books, records, 
documents and other evidence and accounting procedures and practices, sufficient to refiecl properly 
all construction costs claimed to have been incurred or anticipated to be incurred, in performing this 
Sublease. The right of examination shall extend lo all documents necessary to allow evaluation of 



bolh the validity and reasonableness of said construction costs, including all documents ofthe Tenanl 
who shall make all construction records available to the Authority or Landlord within the Port of 
New York District for examination, audil, or reproduction, upon 7 days advance request by the 
Authority or Landlord. 

Q. In its construction plans Tenant must insure that the Preniises has strong visual appeal and is 
inviting lo the customers; and that the Premises accommodates customers with luggage and meets all 
Americans With Disabilities Acl (ADA) requirements relating to ingress, egress, access and other 
architectural matters, such as for example, large print price signs for the visually impaired and the 
ability to communicate with hearing impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of construction, work or services for the Premises as a part of 
Landlord's Work al Tenant's sole cost and expense, including, but nol limiled lo the following: 

1. Landlord, at Tenant's expense, may install a temporary construction banicade along 
the storefront area leaseline in a design, material and localion approved by Landlord if 
Tenant fails lo install such temporary construction barricade prior to the commencement of 
any ofTenanl's Work in the Premises. If Landlord installs such a barricade. Tenant shall 
reimburse Landlord therefor as Additional Rent an amount which will be computed at the 
rate of $75.00 per lineal foot ofthe banicade. Upon complefion ofTenanl's Work, Tenant 
shall be responsible, al Tenant's sole cosl, to remove such barricade to an appropriate 
disposal site outside oflhe Airport. 

VI. PROGRESS MEETINGS; MISCELLANEOUS. 

A. Representatives of Landlord (or its agent) and Tenant, as designated in writing to each other, 
shall establish and attend on-site progress meelings with such periods of frequency during the 
performance ofTenanl's Work as may be mutually agreed upon bul no less frequenfiy than monthly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other 
constmction being perfomied al the Terminal or the Airport; or (ii) unreasonably impair the use, 
occupancy or enjoyment at the Terminal and/or the Airport by Landlord, the Authoriiy, olher 
airiines, other sublenanis operating concession facilities orcusloniers ofany of them. 

C. Tenant shall (i) take all safety measures required to protect the Terminal and/or the Airport 
from injury or damage caused by or resulting from the pcrfonnance ofTenanl's Work and defend, 
protect and indemnify Landlord and the Aulhority (including their respective agents, commissioners, 
officers, directors and employees), other airlines, other subtenants operating concession facilities or 
customers ofany of them from any and all claims arising from or in connection with the death of or 
accident, injury, loss or damage whatsoever caused to any natural person or to the property of any 
person or entity arising out of, in conneclion with, or as a resull ofTenanl's Work; (ii) repair any and 
all-damage4o Ihe-Terminal and/or the Airport as a resuh ofTenanl's Work; and (iii) require all 
contractors and subcontractors lo comply with all of the requiremenls and Permits for the 
performance ofTenanl's Work. 



EXHIBIT C 

[PANYNJ SUBTENANT AGREEMENT FORM] 
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EXHIBIT D 

DISADVANTAGED BUSINESS ENTERPRISES 

To qualify as a Disadvantaged Business Enterprise ("DBE"), the finn must meet the criteria 
established by the U.S. Department of Transportation in 49 CFR Part 23 and be certified by the Aulhority. 
Cunenlly, lo qualify as a DBE, the finn must be a small business concern whose average annual receipts for 
the preceding 3 fiscal years does not exceed $30,000,000.00 and il 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 ofany publicly owned business, at least fifty-one percent (51%) ofthe slock 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 ofthe socially or economically disadvantaged individuals who own 
it. For other types of business operations, the U.S. Small Business Administration size standards are used to 
determine eligibility for certification. The DBE 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 agreemeni with the sponsor, another concessionaire, or the owner or operator 
of a terminal, if other than the sponsor. The Authority makes a "rebuttable presumption that individuals in 
the following groups who are citizens oflhe United States or lawful permanent residenls are "socially and 
economically disadvantaged: 

a. Women; 

b. Black Americans which includes persons having origins in any oflhe 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, Aleuls or Native 
Hawaiians; 

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, Taiwan, 
Korea, Vietnam, Laos, Cambodia, Ihe Philippines, Samoa, Guam, Ihe U.S. Trusl Territories ofthe 
Pacific, and the Northem Marianas; 

f. Asian-Indian Americans which includes persons whose origins are from India, Pakistan and 
Bangladesh; and 

g. Members of other groups, or other individuals, found to be economically and socially disadvantaged 
by the Small Business Administrafion under Section 8(a) ofthe Small Business Acl, as amended (15 
U.S.C. Seclion 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 DBE, the Authoriiy, as part of 
the certification process, will determine whether the individual is socially or economically disadvantaged 
under the criteria established by the Federal Govemment. These owners must demonstrate that their 
disadvantaged status arose from individual circumstances, rather than by virtue of membership in a group. 

65 



The Authority has compiled a lisl, which may be supplemented and revised from time to time by the 
Authority, to indicate the firms the Authoriiy determined satisfy the criteria for DBE certification. Such lisl 
shall be made available to the proposers upon request. The Authority makes no representations as to tJie 
financial responsibility ofsuch firms, their lechnical competence lo perform, nor any olher performance-
related qualificafions. Only listed DBEs and such firms not so lisied, but certified by the Authority as DBEs 
hereunder, will count towards DBE requirements. 

Certificafion of DBEs hereunder shall be made by the Office of Business and Job Opportunily of the 
Authority. If a proposer wishes to ufilize a finn not so listed but which the proposer believes should be 
certified as a DBE, that firm shall submit to the Auihorily a wrilten 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 by 
the Authority from time lo time. All such requesis shall be in writing, addressed lo Mr. John Alexander, 
Supervisor, Certification Programs or other designee oflhe Office of Business and Job Opportunily, The Port 
Authority of New York and New Jersey, One World Trade Center, Room 63 East, New York, NY 10048. 
Eligibility for certification shall only be made in writing over the name ofthe Director in charge ofthe Office 
of Business and Job Opportunity. The determinafion of the Autiiority shall be final and binding on the 
applicant. For inquiries or assistance, please conlacl John Alexander at (212) 435-6513. 
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EXHIBIT E 
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EXHIBIT F 

ADDITIONAL INSURED ENTITIES 

Each ofTenanl's insurance policies required under Section 11.01 ofthe Sublease shall name the 
following entities as additional insureds: 

CONTINENTAL AIRLINES, INC., a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation 

WESTFIELD CORPORATION, INC., a Delaware corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenanl lo 
Landlord upon execution ofthe Sublease and no later than prior lo delivery ofthe Premises to Tenant al the 
following address: 

Continental Airiines, Inc. 
c/o Westfield Concession Managemenl, Inc. 
Newark International Airport-Terminal C 

Newark, New Jersey 07114 
Attention: General Manager 

The certificate holder on each ofthe Certificates of Insurance shall be as follows: 

Continental Airiines, Inc. 
c/o Westfield Concession Management, Inc. 
Newark Intemalional Airport-Terminal C 

Newark, New Jersey 07114 
Attention: General Manager 
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EXHIBIT G 
NON-DISCRIMINATION AND AFFIRMATIVE ACTION 

PARTI 

1 
2 NON-DISCRIMINATION REQUIREMENTS 
3 
4 
5 I. Tenant shall not exclude any person from participation in, nor deny any person the benefits of, nor 
6 otherwise subject any person to discrimination in, the use by Tenant ofthe Premises or in the consiruction ofany 
1 Fixed Improvements or the furnishing ofany services at the Premises on thc grounds of race, creed, color, national 
8 origin, sex, age, disability or marital status and Tenant shall use the Premises in compliance with all other 
9 requirements imposed by or pursuani to Title 49, Code of Federal Regulations, Department of Transportation. 

10 Subtitle A, Office oflhe Secretary, Part 21, Non-discrimination in Federally-assisted programs ofthe Department of 
11 Transportation-Effectuation of Title VI oflhe Civil Righls Act of 1964, as said regulations may be amended, and 
12 any olher present or future laws, rules, regulations, orders or directions of the United States of America with respecl 
13 thereto which from time to time may be applicable to Tenant's operations at the Premises, whether by reason of 
14 agreement between the Authority and the United States Govemment or otherwise. Tenant's non-compliance with 
15 the provisions of this Exhibit G, Part I shall constitute a material breach of this Sublease. In the event ofany such 
16 breach ofany ofthe above non-discrimination provisions, the Aulhority may take appropriate action to enforce 
17 compliance; or in the event such noncompliance shall continue for a period of 7 days after receipt of writien notice 
18 from the Authority, Landlord shall have the right to terminate this Sublease and the letting thereunder with the same 
19 force and effecl as a termination under Article XIX of this Sublease, or may pursue such olher remedies as be 
2 0 provided by law; and as to any or all the foregoing, each of Landlord and the Authority may take such action as the 
2 1 United States may direcl. Tenant shall indemnify and hold harmless Landlord and the Aulhority from any claims 
22 and demands of third persons, including the United States of America, resulting from Tenant's noncompliance with 
2 3 any ofthe provisions of this Exhibil G, Part I and Tenanl shall reimburse Landlord and the Authority for any loss or 
24 expense incurred by reason ofsuch noncompliance. Nothing contained in this Exhibit G, Part I shall grant or shall 
2 5 be deemed to grant to Tenant the right lo perform any construction at the Premises. 
2 6 
27 2. In addition to and without limiting any other lerm or provision of this Sublease, Tenanl shall 
2 8 undertake an affirmative action program as required by 14 CFR part 152, Subpart E, lo insure that no person shall on 
2 9 the grounds of race, creed, color, national origin, sex, age, disability or marital status be excluded from participating 
3 0 in any employment activities covered in 14 CFR Part 152, Subpart E. Tenant shall assure that no person is excluded 
3 1 on these grounds from participating in or receiving the services or benefits ofany program or activity covered by 
32 this paragraph. Tenant also shall require that its covered suborganizations provide written assurances lo Tenant and 
3 3 the Authority that they similarly will undertake affirmative action programs and that they will require writien 
3 4 assurances from their suborganizations, as required by 14 CFR. Part 152, Subpart E, to the same effect. 
3 5 
3 6 3. In addition to and without limiting any other term or provision ofthe Sublease: 
37 
38 (a) Tenant shall not discriminate against employees or applicants for employmenl because of race, 
3 9 creed, color, national origin, sex, age, disability or marital status, and shall undertake or continue existing programs 
4 0 of affirmative action to ensure that minority group persons and women are afforded equal employment opportunity 
4 1 without discrimination. Such programs shall include, but not be limited to, recruitment, employment, job 
4 2 assignment, promotion, upgrading, demotion, transfer, layoff, termination, rates of pay or other forms of 
4 3" compensation, and selections for training or retraining, including apprenticeship and on-the-job training;-
44 
4 5 (b) In addition to and without limiting the foregoing or Exhibit G, Part II or Section 2 of this 
4 6 Exhibit G, Pan 1, Tenant shall, in connection with (i) its continuing operation, maintenance and repair ofthe 
4 7 Premises, or any portion thereof, including all purchasing procurement and subcontractors opportunities associated 
4 8 with the operations under this Sublease, including without limitation, the purchase of supplies, equipment, labor and 
4 9 other services, and (ii) every agreement for concession or consumer services in the Premises throughout the Term, 
50 commit itself to and use good faith efforts to implement an extensive program of affirmative action, including 
5 1 specific affirmative action steps to be laken by Tenant, to ensure, to the maximum extent feasible and consistent 
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1 with cost competitiveness and other considerations properly present in the exercise of good business judgement (A) 
2 maximum opportunilies for employment and contracting by minorities and women, (B) meaningful participation and 
3 (C) meaningful interest (in the business to be operated in any portion of the Premises) by Minority Business 
4 Enterprises ("MBEs") and Women-owned Business Enterprises ("WBEs") (such program is referred to herein as the 
5 "Tenant's Affirmative Action Program"). In meeting the said commitment Tenanl shall submit to the Authority for 
6 its review and approval Tenant's Affirmative Action Program, within 6 months after the execution of this Sublease. 
7 Tenant shall incorporate in Tenant's Affirmative Action Program such revisions and changes which the Authority 
8 initially or from time to time may reasonably require. Tenant throughout the Term of this Sublease shall document 
9 its efforts in implementing Tenant's Affirmative Action Program, shall keep the Authority fully advised ofTenanl's 

10 progress in implementing Tenant's Affirmative Action Program and shall supply to the Auihorily such information, 
1 1 data and documeniation with respect thereto as the Aulhority may from time to time and at any time request, 
12 including but not limited to annual reports. 
13 
14 4. In the implementation of Paragraph 3, the Authority may consider compliance by Tenant with the 
15 provisions ofany federal, state or local law concerning affirmative action-equal employment opportunity which are 
16 at least equal to the requirements of Paragraph 3 as effectuating the provisions of Paragraph 3. If the Authority 
17 determines that by virtue ofsuch compliance with the provisions ofany such federal, state or local law that the 
18 provisions hereof duplicate or confiicl with such law, the Authority may waive the applicability of the provisions of 
1 9 Paragraph 3 to the extent that such duplication or confiicl exists. Nothing herein provided shall be construed as a 
2 0 limilation upon the application ofany laws which establish different standards of compliance or upon the application 
2 1 of requiremenls for ihe hiring of local or other area residents. 
2 2 
2 3 5. Tenant shall fumish good, prompt and efficient service hereunder, adequate to meet all demands 
2 4 Iherefor at the Terminal; fumish said service on a fair, equal and non-discriminatory basis to all users thereof; and, 
2 5 without being constmed in derogation of ArticleVII of this Sublease, charge fair, reasonable and non-discriminatory 
2 6 prices for each unil of sale or service, provided that Tenant may make reasonable and non-discriminatory discounts, 
2 7 rebates or other similar types of price reductions lo volume purchasers. 
2 8 
2 9 6. Tenant acknowledges that: (a) the Authority has applied for and received a grant or grants of money 
3 0 from the Administrator ofthe Federal Aviation Administration pursuant to the Airport and Airways Development 
3 1 Act of 1970, as the same has been amended and supplemented or superseded by similar federal legislation, and 
32 under prior federal statutes which said Act superseded and the Aulhority may in the future apply for and receive 
3 3 further such grants. In connection therewith, the Authority has undertaken and may in the future undertake certain 
34 obligations respecting its operation ofthe Airport and the activities of its contractors, lessees, and permittees 
3 5 thereon. The performance by Tenant ofthe covenants, promises and obligations contained in this Exhibit is 
3 6 therefore a special consideralion and inducement for the Authority to enter into the Agreement between Tenant and 
37 the Authority, and if the Administrator ofthe Federal Aviation Administration or any other govemmental officer or 
38 body havingjurisdiction over the enforcement ofthe obligations ofthe Authority in connection with the Federal 
3 9 Airport Aid, shall make any orders, recommendations or suggestions respecting the performance by Tenant ofsuch 
4 0 covenants, promises and obligations. Tenant will promptly comply therewith, at the time or times when and to the 
4 1 extent that the Authority may direct, (b) Without limiting the generality of Exhibit G, Part 1, this Sublease is subject 
4 2 to the requirements ofthe U.S. Department of Transportation's regulations, 49 CFR part 23, subpart F, Tenant 
4 3 agrees that it will not discriminate against any business owner because ofthe owner's race, color, national origin, or 
4 4 sex in connection with the award or performance ofany concession agreement covered by 49 CFR part 23, subpart 
4 5 F. (c) Tenant agrees to include the above statements in any subsequent sublease, license or franchise agreement that 
4 6 it enters and cause those businesses to similarly include the statements in such further agreements, the foregoing not 
4 7- to be construed as approval by Landlord or the Authority of any such subsequent sublease, license or franchise 
4 8 agreements as required. Exhibit D to this Sublease is hereby incorporated by reference into this Exhibit G. 
4 9 
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PART II 

1 CONTRACTOR BID CONDITIONS 
2 
3 A. AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 
4 
5 I. As a matter of policy the Authority hereby requires Tenant and Tenant shall require Contractor, as 
6 hereinafter defined, to comply with the provisions set forth hereinafter in this Exhibit G. The provisions set forth in 
7 this Part Il.A. are similar to the conditions for bidding on federal govemment contracts adopted by the Office of 
8 Federal Contract Compliance and effective May 8, 1978. Tenanl as well as each bidder, contractor and 
9 subcontractor of Tenant and each subcontractor of a contractor at any tier of construction (herein collectively 

10 referred to as "Contracior") must fully comply with the clause entitled "Equal Employmenl Opportunity" and 
1 1 condifions set forth herein (said conditions being herein called "Bid Conditions"). Tenant hereby commits itself to 
12 the goals for minority and female utilization set forth below and all other requirements, terms and conditions ofthe 
13 Bid Conditions. Tenanl shall likewise require Contractor lo commit itself to the said goals for minority and female 
14 utilization set forth below and all other requirements, ternis and conditions ofthe Bid Conditions by submitting a 
15 properly signed bid, 
16 
17 II. Tenant and Contractor shall each appoint an executive of its company to assume the responsibility for the 
18 implementation of the requirements, terms and condilions of the following Bid Conditions: 
19 
2 0 (a) The goals for minority and female participation, expressed in percentage terms, for Contractors' 
2 1 workforce at the constmction site are as follows: 30% Minority, All Skilled Trades; 40% Minority. Laborers; 6.9% 
22 Female, All Skilled Trades; 6.9% Female Laborers. In the event that during the performance ofsuch contract the 
2 3 Office of Federal Contract Compliance establishes different goals for the Port of New York District, 
24 Tenant/Contractor shall be deemed bound to such different goals and this Exhibit G, Part II shall be deemed 
2 5 amended to substitute such goals for the goals sel forth above. These goals are applicable to all 
2 6 Tenant's/Contractor's construction work perfonmed in and for the Premises. The term "Contractor" hereinafter shall 
27 include Tenant should Tenant or an affiliate thereof be the contractor. The specific affirmative aclion obligations 
28 required herein of minorily and female employmenl and training must be substantially uniform throughout the 
2 9 length ofthe contract, and in each trade, and Contractor shall make good faith efforts to employ minorities and 
3 0 women evenly on each of its projects. The transfer of minority or female employees or trainees from contractor to 
3 1 contractor or from project to project for the sole purpose of meeting the goals shall be a violation ofthe contract and, 
32 where the contractor is the Tenant, the Sublease. Compliance with the goals will be measured against the total work 
3 3 hours performed. 
34 
35 (b) Contractor shall provide written notification to Tenant and Tenant shall provide written notification 
3 6 to the Manager of the Office of Business and Job Opportunily of the Authority within 10 working days of award of 
37 any construction subcontract in excess of $10,000 at any tier for construction work. The notification shall list the 
38 name, address and telephone number ofthe subcontractor; employer identification number; estimated starting and 
3 9 completion dates ofthe subcontract; and the geographical area in which the subcontract is to be performed. 
40 
4 1 (c) As used in these specifications: (I) "Employer identification number" means Ihe Federal Social 
4 2 Securily Number used on the Employer's Quartcriy Federal Tax Retum, U.S. Treasury Department Form 941. (2) 
4 3 "Minority" includes: (i) Black (all persons having origins in any of the Black African racial groups not of Hispanic 
4 4 origin); (ii) Hispanic (all persons of Mexican. Puerto Rican, Dominican, Cuban. Central or South American culture 
45 - or origin, regardless of race); (iii) Asian and Pacific Islander (all persons having origins in any ofthe originaL 
4 6 peoples ofthe Far East, Southeast Asia, the Indian Subcontinent, or the Pacific Islands); and (iv) American Indian or 
4 7 Alaskan Native (all persons having origins in any ofthe original peoples of North America and maintaining 
4 8 identifiable tribal affiliations through membership and participation or community identification). 
49 
5 0 (d) Whenever Contractor, or any subcontractor at any tier, subcontracts a portion ofthe construction 
5 1 work involving any construction trade, it shall physically include in each subcontract in excess of $10,000 those 
5 2 provisions which include the applicable goals for minority and female participation. 
5 3 
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1 (e) Contractor shall implement Ihe specific affimiative action standards provided in subparagraphs (1) 
2 Ihrough (16) of Paragraph (h) hereof The goals set forth above are expressed as percentages ofthe total hours of 
3 employment and training of minority and female utilization Contractor should reasonably be able to achieve in each 
4 consiruction trade in which it has employees in the Premises. Contracior is expected to make substantially uniform 
5 progress toward its goals in each craft during the period specified. 
6 
7 (0 Neither the provisions ofany collective bargaining agreemeni, nor the failure by a union with whom 
8 Contractor has a collective bargaining agreement, to refer either minorities or women shall excuse Contractor's 
9 obligations hereunder. 

10 
1 1 (g) In order for the nonworking iraining hours of apprentices and trainees to be counted in meeting the 
12 goals, such apprenfices and trainees must be employed by Contractor during the training period, and Contractor 
1 3 must have made a commitment to employ the apprentices and trainees at the completion of their training subject to 
14 the availability of employment opportunities. Trainees must be ttained pursuant to training programs approved by 
15 the U.S. Department of Labor. 
16 
17 (h) Contractor shall take specific affirmative actions to ensure equal employment opportunity ("EEO"). 
18 The evaluation of Contractor's compliance with these provisions shall be based upon its good faith efforts to achieve 
1 9 maximum results from its actions. Contracior shall documenl these efforts fully, and shall implement affirmative 
2 0 action steps at least as extensive as the following: (I) Ensure and maintain a working environment free of 
2 1 harassment, intimidation, and coercion at all sites, and in all facilities at which Contractor's employees are assigned 
22 to work. Contractor, where possible, will assign two or more women to each Phase ofthe construction project. 
2 3 Contractor, shall specifically ensure that all foremen, superintendents, and other supervisory personnel at the 
24 Premises are aware of and carry oul Contractor's obligation to maintain such a working environment, with specific 
2 5 attention to minority or female individuals working at the Premises. (2) Establish and maintain a current list of 
2 6 minority and female recmitment sources, provide written notification to minority and female recruitment sources 
27 and to community organizations when Contracior or its unions have employment opportunities available, and 
2 8 maintain a record ofthe organizations' responses. (3) Maintain a current file ofthe names, addresses and telephone 
2 9 numbers ofeach minority and female off-lhe-street application and minority or female referral from a union, a 
3 0 recmitment source or community organization and of what action was taken with respect to each such individual. If 
3 1 such individual was sent to the union hiring hall for referral and was not referred back to Contractor by the union or, 
32 if referred, not employed by Contractor, this shall be documented in the file with the reason therefor, along with 
3 3 whatever additional actions Contractor may have taken. (4) Provide immediate written notification lo Tenant when 
34 the union or unions with which Contractor has a collective bargaining agreement has not referred to Contractor a 
3 5 minority person or woman sent by Contractor, or when Contractor has other information that the union referral 
3 6 process has impeded Contractor's efforts to meet its obligations. (5) Develop on-the-job training opportunilies 
37 and/or participate in training programs for the area which expressly include minorities and women, including 
38 upgrading programs and apprenticeship and training programs relevant to Contractor's employment needs, 
3 9 especially those programs funded or approved by the Department of Labor. Contractor shall provide notice of these 
4 0 programs to the sources compiled under subparagraph (2) above. (6) Disseminate Contractor's EEO Policy by 
4 1 providing notice of the policy to unions and training programs and requesting their cooperations in assisting 
4 2 Contractor in meeting its EEO obligations; by including it in any policy manual and collective bargaining 
4 3 agreement; by publicizing it in Contractor's newspaper, annual report, etc.; by specific review ofthe policy with all 
4 4 management personnel and with all minority and female EEO employees at least once a year; and by posting 
4 5 Contractor's EEO policy on bulletin boards accessible to all employees at each location where construction work is 
4 6 perfomied. (7) Review, at least every six monihs. Contractor's EEO policy and affirmative action obligations 
47 • -hereunder wilh-all employees having-any responsibility for hiring, assignment, layoff, termination or.other 
4 8 employment decisions including specific review of these items with on-Premises supervisory personnel such as 
4 9 Superintendents, General Foremen, etc., prior to the initiation of construction work at the Premises. A written 
50 record shall be made and maintained identifying the time and place of these meelings, persons attending, subject 
5 1 matter discussed, and disposition oflhe subject matter. (8) Disseminate Contractor's EEO policy externally by 
52 including it in any advertising in the news media, specifically including minority and female news media, and 
5 3 providing written notification to and discussing Contractor's EEO policy with other Contractors and Subcontractors 
5 4 with whom Contractor does or anticipates doing business. (9) Direcl ils recruitment efforts, both oral and written, to 
5 5 minority, female and community organizations, to schools with minorily and female students and to minority and 
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1 female recruitment and training organizations and to State-certified minority referral agencies serving Contractor's 
2 recruitment area and employment needs. Not later than one month prior to Ihe date for the acceptance of 
3 applications for apprenticeship or olher training by any recruitment source, Contractor shall send written notification 
4 to organizations such as the above, describing the openings, screening procedures, and tests to be used in the 
5 selection process. (10) Encourage present minority and female employees to recruit other minority persons and 
6 women and, where reasonable, provide afler school, summer and vacation employment to minority and female 
7 youth both on the Premises and in other areas of a Contractor's workforce. (II) Tests and other selecting 
8 requirements shall comply with 41 CFR Part 60-3. (12) Conduct, al least every six months, an inventory and 
9 evaluation at least of all minority and female personnel for promotional opportunities and encourage these 

10 employees to seek or to prepare for, through appropriate training, etc., such opportunities. (13) Ensure Ihat seniority 
11 practices, job classifications, work assignments and other personnel practices, do not have a discriminatory effect by 
12 continually monitoring all personnel and employment related activities to ensure that the EEO policy and 
13 Coniractor's obligations hereunder are being carried out. (14) Ensure that all facilities and company activities are 
1 4 nonsegregated except that separate or single-user toilet and necessary changing facilities shall be provided to assure 
15 privacy between the sexes. (15) Document and maintain a record of all solicitations of offers for subcontracts from 
1 6 minority and female construclion contractors and suppliers, including circulation of solicitations to minority and 
17 female contractor associations and other business associations. (16) Conduct a review, at least every six months, of 
18 all supervisors' adherence to and performance under Contractor's EEO policies and affirmative action obligations. 
19 
2 0 (i) Contractors are encouraged to participate in voluntary associations which assist in fulfilling one or 
2 1 more of their affirmative action obligafions (subparagraphs (1)-(I6) of Paragraph (h) above). The efforts of a 
22 contractor associafion, joint contractor-union, contractor-community, or other similar group of which Contractor is a 
2 3 member and participant, may be asserted as fulfilling any one or more of its obligations under Paragraph (h) hereof 
2 4 provided that; Contractor actively participates in the group, makes good faith efforts to assure that the group has a 
2 5 positive impact on the employment of minorities and women in the industry, ensures ihat the concrete benefits ofthe 
2 6 program are refiected in Contractor's minorily and female workforce participation, makes good faith efforts to meet 
27 ils individual goals and timetables, and can provide access to documentation which demonstrates the effectiveness 
28 of actions taken on behalf of Contractor. The obligation to comply, however, is Contractor's and failure ofsuch a 
2 9 group to fulfill an obligation shall not be a defense for Contractor's non-compliance. 
30 
3 1 G) -̂  single goal for minorities and a separate single goal for women have been established. Contractor, 
32 however, is required to provide equal employment opportunity and lo take affirmative action for all minority groups, 
3 3 both male and female, and all women, both minority and non-minority. Consequently, Contractor may be in 
34 violation hereof if a particular group is employed in a substantially disparate manner (for example, even though 
3 5 Contractor has achieved its goals for women generally. Contractor may be in violation hereof if a specific minority 
3 6 group of women is underutilized). 
37 
3 8 (k) Contractor shall not use the goals and timetables or affirmative aclion standards to discriminale 
3 9 against any person because of race, color, religion, sex and national origin. 
4 0 
4 1 (I) Contractor shall not enler into any subcontract with any person or firm debarred from Government 
4 2 contracts pursuant to Executive Order 11246. 
43 
4 4 (m) Contractor shall carry out such sanctions and penalties for violation of this clause including 
4 5 suspension, termination and cancellation of existing subcontracts as may be imposed or ordered by Tenant. Any 
4 6 Contractor who fails to carry out such sanctions and penalties shall be in violation hereof 

4 8 (n) Contractor, in fulfilling its obligations hereunder shall implement specific affirmative action steps, al 
4 9 least as extensive as those standards prescribed in Paragraph (h) hereof so as to achieve maximum results from its 
50 efforts to ensure equal employment opportunity. If Contractor fails to comply with the requirements of these 
5 1 provisions, Tenant shall proceed accordingly. 
52 
5 3 (o) Contractor shall designate a responsible official to monitor all employmenl related activity to ensure 
5 4 that the Company EEO policy is being carried out, lo submit reports relating to Ihe provisions hereof as may be 
5 5 required and to keep records. Records shall at least include for each employee the name, address, telephone 
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1 numbers, construction trade, union affiliation, ifany, employee identification number when assigned, social security 
2 number, race, sex, stams (e.g. mechanical apprentice, trainee, helper, or laborer), dates of changes in status, hours 
3 worked per week in the indicated trade, rate of pay, and location at which the work was performed. Records shall be 
4 maintained in an easily understandable retrievable form; however, to the degree that existing records satisfy this 
5 requirement, contractors shall not be required to maintain separate records. 
6 
7 (p) Nothing herein provided shall be construed as a limitation upon the application ofany laws which 
8 establish different standards of compliance or upon the application of requirements for the hiring of local or other 
9 area residents (e.g., those under the Public Works Employment Act of 1977 and the Community Development Block 

1 0 Grant Program). 
1 1 
12 (q) Without limiting any other obligation, term or provision under the Lease, Contractor shall cooperate 
1 3 with all federal, slate or local agencies established for the purpose of implementing affirmative action compliance 
14 programs and shall comply with all procedures and guidelines established or which may be established by the 
15 Authority. 
16 
17 III. Tenanl shall require all contractors (and subcontractors thereof, at any tier of construction) to include in all 
18 contracts for constmction relating to the Premises the following statements: (a) The Contracior shall not discriminate 
1 9 againsi employees or applicants for employment because of race, creed, color, national origin, sex, age. disability or 
2 0 marital status, and shall undertake or continue existing programs of affirmative action to ensure that minority group 
2 1 persons are afforded equal employment opportunity without discrimination. Such programs shall include, but nol be 
2 2 limited to, recmitment, employment, job assignment, promotion, upgrading, demotion, transfer, layoff, termination, 
2 3 rates of pay or other forms of compensation, and selections for training or retraining, including apprenticeships and 
2 4 on-the-job training; (b) At the request ofthe Authoriiy. the Contractor shall request such employmenl agency. labor 
2 5 union, or aulhorized representative of workers with which it has a collective bargaining or other agreement or 
2 6 understanding and which is involved in the performance of the coniraci with Tenant to fumish a written statement 
2 7 that such employment agency, labor union or representative shall not discriminate because of race, creed, color, 
2 8 national origin, sex. age, disability or marital status and that such union or representative will cooperate in the 
2 9 implementation of the Contractor's obligations hereunder; (c) The Contractor will slate, in all solicitations or 
3 0 advertisements for employees placed by or on behalf of the Contractor in the performance ofthe contract, that all 
3 1 qualified applicants will be afforded equal employment opportunity without discrimination because of race, creed, 
32 color, national origin, sex, age, disability or marital status; (d) The Contractor will include the provisions of 
3 3 subparagraphs (a) through (c) of this paragraph in every subcontract or purchase order in such a manner that such 
3 4 provisions will be binding upon each subcontractor or vendor as to its work in connection with the contract; and (e) 
3 5 "Contractor" as used herein shall include each contractor and subcontractor at any tier of construction. 
3 6 
37 
38 B. MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS ENTERPRISES 
39 
4 0 As a matter of policy the Authority requires Tenant and Tenant shall itself and shall require the general 
4 1 contractor or other construction supervisor and each ofTenanl's contractors to use every good faith effort to provide 
4 2 for meaningful participation by Minority Business Enterprises (MBEs) and Women-owned Business Enterprises 
4 3 (WBE's) in the construction work, pursuant to the provisions of Ihis Exhibil G. For purposes hereof. Minority 
4 4 Business Enterprise (MBE) shall mean any business enterprise which is al least fifty-one percent owned by, or in the 
4 5 case of a publicly owned business, at least fifty-one percent ofthe stock of which is owned by citizens or permanent 
4 6 resident aliens who are minorities and such ownership is real, substantial and continuing. For the purposes hereof. 
47 Women-owned-Business Enterprise (WBE) shall mean any business enterprise whichis at least fifty-one percent 
4 8 owned by, or in the case of a publicly owned business, at least fifty-one percent ofthe stock of which is owned by 
4 9 women and such ownership is real, substantial and continuing. A minority shall be as defined in paragraph 11(c) of 
5 0 Part Il.A. of this Exhibit G. "Meaningful participation" shall mean that at least twelve percent (12%) oflhe total 
5 1 dollar value of the constmction contracts (including subcontracts) covering the constmction work are for the 
52 participation of Minority Business Enterprises and that at least five percent (5%) ofthe total dollar value ofthe 
5 3 construction contracts (including subcontracts) are for the participation of Women-owned Business Enterprises. 
5 4 Good faith efforts to include meaningful participation by MBEs and WBEs shall include at least the following: (a) 
5 5 Dividing the Work to be subcontracted into smaller portions where feasible, (b) Actively and affirmatively soliciting 
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1 bids for subcontracts from MBEs and WBEs, including circulation of solicilalions to minority and female contractor 
2 associations. Contractor shall maintain records detailing the efforts made to provide the meaningful MBE and WBE 
3 participation in the Work, including the names and addresses of all MBEs and WBEs contacted and, ifany such 
4 MBE or WBE is not selected as a Joint venturer or subcontractor, the reason for such decision, (c) Making plans and 
5 specifications for prospective construction work available to MBEs and WBEs in sufficient time for review, (d) 
6 Utilizing list of eligible MBEs and WBEs maintained by the Authority or seeking minorities and women from other 
7 sources for the purpose of soliciting bids for subcontractors, (e) Encouraging the formation of Joint venlures, 
8 partnerships or olher similar arrangements among subcontractors, where appropriate, to insure that Tenant and 
9 Contractor will meet their obligations hereunder. (0 Insuring that provision is made to provide progress payments to 

10 MBEs and WBEs on a timely basis, (g) Not requiring bonds from and/or providing bonds and insurance for MBEs 
1 1 and WBEs, where appropriate. 
12 
1 3 Certification of MBEs and WBEs hereunder shall be made by the OlTice of Business and Job Opportunity ofthe 
14 Authority. If Contractor wishes to utilize a firm not already certified by the Aulhority, it shall submit to the 
15 Authority a written request for a determination that the proposed firm is eligible for certification. This shall be done 
1 6 by completing and forwarding such form as may be required by the Authority from time to time. All such requesis 
17 shall be in writing addressed to the Office of Business and Job Opportunity. The Port Authority of New York and 
18 New Jersey, One Worid Trade Center, 63 East, New York, New York 10048. Eligibility for certification shall be 
19 made in wrifing over the name ofthe Director in charge ofthe Office of Business and Job Opportunity. The 
2 0 determination ofthe Authoriiy shall be final and binding. For inquiries or assistance, please contact the Office of 
2 1 Business and Job Opportunity at 212-435-6509. 
2 2 
2 3 The Auihorily has compiled a list ofthe firms that the Authority has determined satisfy the criteria for MBE and 
2 4 WBE certification. This list may be supplemented and revised from time to time by the Authority. Such list shall be 
2 5 made available lo Contracior upon request. The Authority makes no representation as lo the financial responsibility 
2 6 of such firms, their technical competence to perform, or any other performance-related qualifications. Only MBEs 
27 and WBEs certified by the Authority will count toward the MBE and WBE goals. Please note that only 60 percent 
28 of expenditures lo MBE/WBE suppliers will count towards meeting MBE and WBE goals. However, expenditures 
2 9 to MBE or WBE manufacturers (i.e., suppliers that produce goods from raw materials or substantially alter them 
3 0 before resale) are counted dollar for dollar. 
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EXHIBIT H 

MERCHANDISE STREET PRICING REQUIREMENTS -TERMINAL C 

A. General Authority Street Pricing Policy. 
The Aviation Department of the Authority requires specific pricing criteria in all concessions 
agreements at the Airport. In general, the Authority and Landlord seek lo promote fair and reasonable 
prices in airport concession programs. The street pricing policy is also designed lo produce a greater 
volume of sales, thereby reflecting the Authority's and Landlord's objective lo provide high customer 
service and optimization of financial relum. The Authority's street pricing policy requires that prices 
charged at the Airport will be comparable to off-airport prices. In general, the policy requires any 
specialty retail, newsstand and food & beverage vendors that operate both on-airport and off-airport lo 
price goods in the on-airport store within the range of prices charged at their off-airport stores. For 
vendors without off-airport operations in the area, comparable stores in the region are identified lo 
establish the basis for street prices (the specific methodology for this comparison is established based 
upon the specific type of store and merchandise sold). For duty free concession vendors, where there 
are no comparable off-airport operalions, the pricing policy requires that the prices of duty free 
merchandise be substantially comparable to the prices charged in duty free goods at the region's 
airports be comparable to the prices charged in duty free stores other airports in the Northeastern U.S. 
Further, vendors must submit price lists for all goods and services in advance for approval. The street 
pricing policy also requires vendors lo post signs in clearly visible locations notifying customers that 
the store charges fair and reasonable prices that are comparable to other stores in the region. Landlord 
requires strict adherence to the Authority's street pricing policy. 

B. Comparable Locations In the Port of New York District. 
1. Specially Retail and Food & Beverage Concession Facilities. For price comparative purposes, 

Landlord requires that the prices charged in the various types of specially retail and food & 
beverage concession facilities permitted hereunder shall be compared to similar specialty retail and 
food & beverage establishments localed in the following regional malls; Garden Slate Plaza, 
Paramus, New Jersey; the Mall al Short Hills, Short Hills, New Jersey; and Newport Center, Jersey 
City, New Jersey. 

2. Newsstand Concession Facilities. For price comparative purposes. Landlord requires that the 
prices charged in the newsstand concession facilities permitted hereunder for newspapers, 
magazines and sundries shall be compared to the following convenience store chains localed in the 
Port of New York District: 7-Eleven and Quick-Check. For price comparative purposes, Landlord 
requires that the prices charged in the newsstand concession facilities permitted hereunder for gifts, 
souvenirs and novelties shall be compared lo both similar gift, souvenir and novelty establishments 
located in the local malls referenced in part B.l. as well as lo the local convenience store chains 
referenced in this part B.2. 

C. Snccialtv Retail and Food & Beverage Concession Facilities Pricing Requirements. 
Tenant's prices'foralLspecially relail and food & beverage products permittedto be soldunder the 
Permitted Use clause in this Sublease shall at all times be fair and reasonable and must be 
competitively priced such that the prices charged therefor are the same or comparable with comparable 
specialty relail and food & beverage establishments located in the regional malls listed in part B.l. To 
determine fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more 
often if Landlord so desires, may select 5 comparable establishments in such local malls. Tenant's 
prices on any comparable items may not exceed the average of those 5 priced similar items. 
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D. Newsstand Premises Pricing Requirements. 
Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause in 
this Sublease shall al all times be fair and reasonable and must be competitively priced such that the 
prices charged iherefor for newspapers, magazines and sundries are the same or comparable to those 
charged by the convenience slore chains lisied in part B.2. and for gifts, souvenirs and novelties lo 
those charged by comparable gift, souvenir and novelty establishments located in the local malls 
referenced in part B.l. To determine fair, reasonable and comparable prices. Landlord or its agenls, al 
least once per year or more often if Landlord so desires, may select 5 locations operated by such 
convenience store chains and comparable establishments in such local malls. Tenant's prices on any 
specific item may nol exceed the average of those 5 priced similar items. 

E. General Pricing Requirements. 
In all other situations and circumstances for which no specific pricing requirement has been 
established, Tenant shall abide by the following pricing requiremenls: 

Tenanl shall offer for sale only goods of first-class quality. For such goods. Tenant shall charge fair, 
reasonable and competitive prices. When an item has a suggested retail price premarked and 
established by the manufacturer or distributor, Tenanl shall not charge the public a price higher than the 
suggested retail premarked price without the prior written approval of Landlord and the Authority, 
which approval shall not be unreasonably withheld. When an item has no suggested retail price or 
premarked price, the item shall be sold at a price as first approved by Landlord and the Authority, 
which approval shall not be unreasonably withheld. 

77 



EXHIBIT I 

Port Aulhority of New York and New Jersey Dale; 
One World Trade Center - 69 EAST 
New York, NY 10048 
Attn: CREDIT MANAGER 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A , we B . 
hereby open this CLEAN IRREVOCABLE LETTER OF CREDIT NO. C in 
your favor up to an aggregate of $ D U.S. Dollars, available by your draft(s) on us al 
sight. 

We warrant to you that all of your drafts under this CLEAN IRREVOCABLE LETTER OF CREDIT 
WILL BE DULY HONORED UPON PRESENTATION OF YOUR DRAFT(S) drawn on us and 
presented to us at the office of our New York/New Jersey Branch, now localed at E , 

E on or before the expiration set forth below or future expiralion 
dale as indicated below. Our obligation under this Letter of Credil is the individual obligation ofthe 
Bank, in no way contingent upon reimbursement with respecl thereto, or upon our ability to perfect any 
lien or security interest. 

All drafts must be marked "Drawn Under B Lelter of Credit No. C 
dated , 200_." Partial drawings under this Letter of Credil are permitted. 

This CLEAN IRREVOCABLE LETTER OF CREDIT expires at the close of business on F 
200_. This CLEAN IRREVOCABLE LETTER OF CREDIT shall be automatically extended wilhoul 
amendment for additional periods of one (l)year from the present or each future expiralion date unless 
we have notified you in writing nol less than sixly (60) days before such date that we elect not to extend 
the Letter of Credit for such additional period, such notice to be sent by registered or certified mail to you 
al the address herein. Upon receipt by you ofsuch notice you may draw on us al sight for the balance 
remaining in this Lelter of Credil within the then applicable expiration date, no statement required. 

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREFN, THIS LETTER OF CREDIT IS 
SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS 
(1993 REVISION) INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 

LEGEND: 
A - INSERT APPLICANT NAME, I.E. TENANT NAME. 
B - INSERT NAME OF ISSUING BANK. 
C - INSERT L/C IDENTIFICATION NUMBER. 
D - INSERT DOLLAR VALUE OF fNSTRUMENT. 
E ~ INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F - INSERT EXPIRATION DATE OF SUBLEASE PLUS SIXTY DAYS. 
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EXHIBIT J 
CORPORATION 

GUARANTY 

THIS GUARANTY ("Guaranty") is made as of this day of , 200_, by, 
("Guarantor"), to and for the benefil of 

CONTINENTAL AIRLINES, INC., ("Landlord") and THE PORT AUTHORITY OF NEW YORK AND 
NEW JERSEY ("Aulhority"). 

WITNESSETH: 

WHEREAS, Landlord and ("Tenanl") have entered into that certain 
sublease dated , 200_, (the "Sublease"), for the Premises located in Terminal C of 
Newark International Airport, as more fully described in the Sublease; 

WHEREAS, Guarantor will derive financial benefits from Tenant's use and occupancy ofthe Premises; 

WHEREAS, it is a condition precedent to all ofthe obligations of Landlord pursuant lo the Sublease, Ihal 
Guarantor shall have executed and delivered this Guaranty. 

NOW, THEREFORE, in consideration of and as an inducemenl lo the execution of the Sublease by 
Landlord, and in consideration of the above recitals and other good and valuable consideration paid by 
Landlord to Guarantor and intending to be legally bound hereby. Guarantor does hereby covenant and 
agree as follows: 

1. Guarantor hereby absolutely, unconditionally and irrevocably guarantees to Landlord and the 
Auihorily that Guarantor is and shall be directly and jointly and severally liable to Landlord and the 
Authority, for the full and prompt payment of all rents, additional rents and any and all other charges 
payable by Tenant under the Sublease, when due, whether by acceleration or otherwise, and the full, 
faithful and prompt performance and observance of all the covenants, terms, condilions and agreements of 
the Sublease lo be performed and observed by Tenant, and Guarantor does hereby become surely to 
Landlord and the Authority, and their respective successors and assigns, for and with respect lo all of 
Tenant's obligations under this Sublease. 

2. Guarantor does hereby covenant and agree to and with Landlord and the Aulhority, that if defaull 
shall at any time be made by Tenant, in the payment ofany such rents or olher sums or charges payable 
by Tenant under the Sublease or in the performance of any of the covenants, terms, conditions or 
agreements contained in the Sublease, Guarantor will forthwith pay such renl or other sums or charges to 
Landlord, and any arrears thereof (including, without limitation, any and all interest or additional charges 
as provided in the Sublease), and will forthwith faithfully perform and fulfill all ofsuch covenants, terms, 
conditions and agreements, and will forthwith pay to Landlord and the Authoriiy all damages and all cosls 
and expenses" that may arise in consequence^of any default by Tenant, under the Sublease (including, 
without limitation, all attorneys' fees and any and all expenses incurred by Landlord or the Authority or 
caused by any such default and/or by the enforcement of this Guaranty). 

3. This Guaranty is an absolute and unconditional guaranty of paymenl and of performance and is a 
surely agreement. Guarantor's liability hereunder is direct and may be enforced immediately without 
Landlord or the Authority being required to resort to any olher right, remedy or security and this Guaranty 
shall be enforceable immediately against Guarantor, without the necessity for any suit or proceedings on 
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Landlord's part ofany kind or nature whatsoever against Tenant, and without the necessity ofany notice 
of non-paymenl, non-performance or non-observance or the continuance of any such defaull or of any 
notice of acceptance of this Guaranty or of Landlord's or the Authority's intention to act in reliance herein 
or ofany other nolice or demand to which Guarantor might otherwise be enlilled, all of which Guarantor 
hereby expressly waives; and Guarantor hereby expressly agrees that the validity of this Guaranty and the 
obligations of Guarantor hereunder shall in no manner be lerminaied, affected, or impaired by reason of 
the assertion or the failure to assert by Landlord or the Authoriiy againsi Tenanl, or ofany oflhe rights or 
remedies reserved to Landlord or the Authority pursuant lo the provisions oflhe Sublease. 

4. This Guaranty shall be a continuing Guaranty, and (whether or not Guarantor shall have notice or 
knowledge ofany ofthe following) the liability and obligation of Guarantor hereunder shall be absolute 
and unconditional irrespective of: (i) any amendment or modificaiion of, or supplement to, or extension or 
renewal of the Sublease or any assignment or transfer thereof or sublease of the Premises; (ii) any 
exercise or non-exercise ofany right, power, remedy or privilege under or in respect oflhe Sublease or 
this Guaranty or any waiver, consenl or approval by Landlord or the Authority with respect to any ofthe 
covenants, terms, conditions or agreements conlained in the Sublease or any indulgences, forbearances or 
extensions of time for performance or observance allowed to Tenanl from lime lo time, at any lime and 
for any length of time; (iii) any lack of validity or enforceability oflhe Sublease or any olher agreemeni 
or instrument relating ihereto; (iv) any bankruptcy, insolvency, reorganization, arrangement, 
readjustment, composition or liquidation or similar proceedings relating to Tenanl, or its properties or 
creditors; (v) any impairment, modification, change, release or limitation of liability or obligation of 
Tenant under the Sublease (including, bul nol limited to, any disaffirmance or abandonment by a trustee 
of Tenant), resulfing from the operation of any present or fuiure provision of the United Slates 
Bankruptcy Code, as amended, or any other similar federal or stale statute, or from the decisions ofany 
court; (vi) any other circumstances which might otherwise constitute a defense available to, or a discharge 
of, the Tenant in respect ofthe Sublease or the Guarantor in respect of this Guaranty. This Guaranty shall 
continue to be effective or be reinstated, as the case may be, if al any lime any payment of any rents, 
addifional rents and any and all other charges by Tenanl, under the Sublease, or performance and 
observance of any and all of the covenants, terms, condilions and agreements of the Sublease to be 
performed and observed by Tenant, under the Sublease are rescinded, cancelled or otherwise must be 
returned by Landlord upon the insolvency, bankruptcy or reorganization ofthe Tenant, all as though such 
payment had not been made and/or perfomiance and observance had nol occurred. 

5. All of Landlord's and the Authority's righls and remedies under the Sublease and under this 
Guaranty are intended to be distinct, separate and cumulative and no such right and remedy therein or 
herein mentioned is intended lo be in exclusion of or a waiver ofany ofthe others. No termination oflhe 
Sublease or taking or recovering ofthe premises demised thereby shall deprive Landlord or the Auihorily 
ofany of ils rights and remedies againsi Guarantor under this Guaranty. This Guaranty shall apply to 
Tenant's obligations thereunder during the original term thereof in accordance with the original provisions 
thereof 

6. Guarantor represents and warrants lo Landlord that (a) it is duly incorporaied, validly existing and 
in gOod slanding'under the laws of " ; (b) that the execution and delivery of this'Guaranty 
has been duly aulhorized by the Board of Direclors or members of Guarantor; (c) the making of this 
Guaranty does nol require any vote or consent of shareholders of Guarantor; and (d) that the officer 
executing this Guaranty has been duly authorized to execute the same by its Board of Directors or 
members. 

7. As a further inducemenl to Landlord to make and enter inlo Ihe Sublease and perform its 
obligations thereunder, and in consideralion thereof. Guarantor covenants and agrees that in any aclion or 
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proceeding broughl on, under or by virtue of Ihis Guaranty, Guarantor shall and does hereby waive trial 
by jury. Guarantor agrees to pay Landlord's and the Authority's reasonable attorneys' fees and all cosls 
and olher expenses incurted in any collection or attempted collection or in any negotiations relative to the 
obligations hereby guaranteed or in enforcing this Guaranty against the undersigned, individually, jointly 
and severally. 

8. This Guaranty shall be legally binding upon Guarantor, ils successors and assigns and shall inure 
lo the benefit of Landlord and the Aulhority, and their respective successors and assigns. The word 
"Tenant" is used herein to include each and every ofthe persons named above as Tenant, be the same one 
or more, as well as their permitted heirs, personal representalives, successors and assigns. 

9. This Guaranty shall be governed by, and construed in accordance with, the laws of the State of 
New Jersey. 

IN WITNESS WHEREOF, Guarantor, intending to be legally bound hereby, has caused this Guaranty to 
be executed and delivered by its officer thereunto duly authorized as ofthe date first written above. 

ATTEST: [GUARANTOR] 

By (SEAL) 

Address: 

Telephone: 

STATE OF ) 
) SS 

COUNTY OF ) 

• On this day of , 200 , before me, the undersigned, a Notary Public in 
and for the said County and State, personally appeared known lo me lo be the 

" and known to me to be the , of 
, the corporation that executed the within Instrument, 

known to me to be persons who executed the within Instrument, on behalf of the corporation herein 
named, and acknowledged to me that such corporation executed the within Instrument pursuant to its by
laws or a resolution of its board or directors. 

WITNESS my hand and official seal the day and year in this certificate first above written. 

Notary Public in and for 
said Counly and Slate 

(SEAL) My Commission Expires 



INDIVIDUAL 
GUARANTY 

THIS GUARANTY (the "Guaranty") is made as of this day of , 200_, by 
(individually and collectively the "Guarantor"), lo and 

for the benefit of CONTINENTAL AIRLINES, INC., ("Landlord") and THE PORT AUTHORITY OF 
NEW YORK AND NEW JERSEY ("Authority"). 

WITNESSETH: 

WHEREAS, Landlord and ("Tenant") have entered into that certain sublease 
dated , 200_, (the "Sublease"), for the Premises located in Terminal C of Newark 
International Airport, as more fully described in the Sublease; 

WHEREAS, Tenant, and therefore, Guarantor will derive financial benefits from Tenant's use and 
occupancy oflhe Premises; 

WHEREAS, il is a condilion precedent to all oflhe obligations of Landlord pursuani to the Sublease, that 
Guarantor shall have executed and delivered this Guaranty. 

NOW, THEREFORE, in considerafion of and as an inducement lo the execution of this Sublease by 
Landlord, and in consideration ofthe above recitals and other good and valuable consideration paid by 
Landlord to Guarantor and intending to be legally bound hereby, Guarantor does hereby covenant and 
agree as follows: 

1. Guarantor hereby absolutely, uncondilionally and irrevocably guarantees to Landlord and the 
Aulhority that Guarantor is and shall be directly and jointly and severally liable to Landlord and the 
Authority, for the full and prompt paymenl of all rents, additional rents and any and all other charges 
payable by Tenant under the Sublease, when due, whether by acceleration or otherwise, and the full, 
faithfiil and prompt performance and observance of all the covenants, lerms, condilions and agreements of 
the Sublease to be performed and observed by Tenant, and Guarantor does hereby become surety to 
Landlord and the Authority, and their respective successors and assigns, for and with respect to all of 
Tenant's obligations under the Sublease. 

2. Guarantor does hereby covenant and agree to and with Landlord and the Aulhority, that if default 
shall at any time be made by Tenanl, in the paymenl ofany such rents or other sums or charges payable 
by Tenanl under the Sublease or in the performance of any of the covenants, lerms condilions or 
agreements contained in the Sublease, Guarantor will forthwith pay such renl or olher sums or charges lo 
Landlord, any arrears thereof (including, without limilalion, any and all interest or additional charges as 
provided in the Sublease), and will forthwith faithftilly perform and fulfill all ofsuch covenants, lerms, 
condilions and agreements, and will forthwith pay to Landlord and the Authority all damages and all costs 
and expenses that may arise in consequence ofany default by Tenant, under the Sublease (including, 
without lihiitatiori, all attorneys' fees"aiid any and all expenses incurred by Landlord or the Authority or 
caused by any such default and/or by the enforcement of this Guaranty). 

3. This Guaranty is an absolute and unconditional guaranty of paymenl and of performance and is a 
surety agreement. Guarantor's liability hereunder is direcl and may be enforced immediately without 
Landlord or the Auihorily being required lo resort to any other right, remedy or securily and this Guaranty 
shall be enforceable immediately against Guarantor, without the necessity for any suit or proceedings on 
Landlord's or the Aulhorily's part of any kind or nature whatsoever againsi Tenant, and wilhoul the 
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necessity of any nolice of non-payment, non-performance or non-observance or the continuance of any 
such default or of any notice of acceptance of this Guaranty or of Landlord's and the Authority's intention 
lo acl in reliance herein or ofany other notice or demand to which Guarantor might olherwise be enlilled, 
all of which Guarantor hereby expressly waives; and Guarantor hereby expressly agrees that the validity 
of this Guaranty and the obligations of Guarantor hereunder shall in no manner be terminated, affecied, or 
impaired by reason ofthe assertion or the failure to assert by Landlord or the Aulhority against Tenanl, or 
ofany oflhe righls or remedies reserved lo Landlord or the Authority pursuani to the provisions ofthe 
Sublease. 

4. This Guaranty shall be a continuing Guaranty, and (whether or not Guarantor shall have notice or 
knowledge ofany ofthe following) the liability and obligation of Guarantor hereunder shall be absolute 
and unconditional irrespective oft (i) any amendment or modification of, or supplement to, or extension or 
renewal of the Sublease or any assignment or transfer thereof or sublease of the Premises; (ii) any 
exercise or non-exercise of any right, power, remedy or privilege under or in respect ofthe Sublease or 
this Guaranty or any waiver, consent or approval by Landlord or the Authoriiy with respect to any oflhe 
covenants, terms, conditions or agreements contained in the Sublease or any indulgences, forbearances or 
extensions of time for performance or observance allowed lo Tenant from time lo lime, al any time and 
for any length of time; (iii) any lack of validity or enforceability oflhe Sublease or any other agreemeni 
or instrument relating thereto; (iv) any bankruptcy, insolvency, reorganization, arrangement, 
readjustment, composition or liquidation or similar proceedings relating to Tenanl, or ils properties or 
creditors; (v) any impairment, modification, change, release or limilation of liability or obligation of 
Tenant under the Sublease (including, but not limited to, any disaffirmance or abandonment by a trustee 
of Tenant), resulfing from the operation of any present or fuiure provision of the United States 
Bankruptcy Code, as amended, or any other similar federal or state statute, or from the decisions ofany 
court; (vi) any other circumstances which might olherwise conslilule a defense available to, or a discharge 
of, the Tenant in respecl ofthe Sublease or the Guarantor in respect of this Guaranty. This Guaranty shall 
confinue to be effective or be reinstated, as the case may be, if at any time any paymenl ofany rents, 
additional rents and any and all other charges by Tenant, under the Sublease, or performance and 
observance of any and all of the covenants, lerms, conditions and agreements of the Sublease lo be 
performed and observed by Tenant, under the Sublease are rescinded, cancelled or otherwise must be 
returned by Landlord upon the insolvency, bankruptcy or reorganization ofthe Tenant, all as though such 
payment had not been made and/or such performance and observance had not occurred. 

5. All of Landlord's and the Authority's rights and remedies under the Sublease and under this 
Guaranty are intended to be distinct, separate and cumulative and no such right and remedy therein or 
herein mentioned is intended lo be in exclusion of or a waiver ofany ofthe others. No termination ofthe 
Sublease or taking or recovering ofthe premises demised thereby shall deprive Landlord or the Aulhority 
ofany of their rights and remedies against Guarantor under this Guaranty. This Guaranty shall apply to 
Tenant's obligations pursuant to any exlension, renewal, amendment, modification and supplement of or 
to the Sublease as well as lo Tenant's obligations Ihereunder during the original lerm thereof in 
accordance with the original provisions thereof 

6; A s a further inducemenl "lo Landlord to make and enler into" the Sublease and perform its 
obligations Ihereunder, and in consideralion Ihereof, Guarantor covenants and agrees that in any action or 
proceeding brought on, under or by virtue of this Guaranty, Guarantor shal! and does hereby waive trial 
by Jury. Guarantor agrees to pay Landlord's and the Authority's reasonable attorneys' fees and all costs 
and other expenses incurred in any collection or attempted collection or in any negotiations relative lo the 
obligations hereby guaranteed or in enforcing this Guaranty against the undersigned, individually. Jointly 
and severally. 
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7. This Guaranty shall be legally binding upon Guarantor, its successors and assigns, heirs and 
personal representatives and shall inure lo the benefit of Landlord and the Authoriiy, and their respective 
successors and assigns. The word "Tenant" is used herein to include each and every oflhe persons named 
above as Tenant, be the same one or more, as well as their permitted heirs, personal representatives, 
successors and assigns. 

8. This Guaranty shall be governed by, and construed in accordance with, thc laws oflhe State of 
New Jersey. 

IN WITNESS WHEREOF, Guarantor, intending lo be legally bound hereby, has caused this Guaranty to 
be executed as ofthe dale firsl written above. 

Address: 

Guarantor 

Telephone: 

1. Driver's License: 
(a) Stale: 
(b) Number: 

2. Birth Dale: 
3. Soc. Sec: 

STATE OF 

COUNTY OF 

On this day of 

) 
) SS 
) 

_ , 200_, befo , 200 , before me, the undersigned, a Notary Public 
in and for the said County and Slate, personally appeared , known to me to 
be the person whose name is subscribed to the wilhin Instrument and acknowledged that he/she executed 
the same. 

WITNESS my hand and official seal the day and year in this certificate firsl above written. 

Notary Public in and for 
said Counly and Slate 

(SEAL) My Commission Expires 
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EXHIBIT K 
PERMITTED USE MERCHANDISE CATEGORIES 

1 CATEGORY"A" 
2 
3 • Newspapers: A complete supply of all local daily newspapers of general circulation including but not 
4 limited to the New York Times, New York Daily News, New York Post, Wall Street Journal, 
5 Newark's Star-Ledger, USA Today, Washington Post, Philadelphia Inquirer, etc. 

6 • Magazines and periodicals: The major, best-selling national magazines and periodicals, to include not 
7 less than one hundred fifty (150) separately displayed publications at all times. The twenty (20) best-
8 sellers in the weekly New York Times Book Review Section, on the Paperback Best Sellers List, for 
9 fiction; and the top five (5) nonfiction best-sellers each from the General, Advice, How To, and 

10 Miscellaneous lists. A full line of other paperback books shall be stocked. All books must be sold at 
11 no more than the premarked price. Those book lilies without a premarked price indicated thereon 
12 shall be sold at reasonable prices. 

13 • Candy bars: The twenty (20) best-selling candy bars in the New Jersey/New York metropolitan area, 
14 each in a weight and size as packaged for normal retail sale. 

15 • Gum, mints, candies, etc: a full range of national brand gums, mints, breath mints, and candy items 
16 (such as Wrigley, Certs, Lifesavers, Beechnut, etc) each in a weight and size as packaged for normal 
17 retail sale. 

18 • Cigarettes, cigars, pipe tobacco: A full range and supply of national brand items. 

19 • Smoking accessories: Lighters, matches, pipes, pipe cleaners, ashtrays, etc. 

2 0 • Bottled water, soda & iuice drinks: A variety of bottled water, bottled soda and bottled juice drinks. 

21 • Umbrellas. 

22 • Camera, film and basic camera accessories: Including cameras, film, flashbulbs and batteries. 

2 3 • Sunburn and suntan lotions. 

2 4 • Utility writing tablets, pocket notebooks, postcards. 

2 5 • Sunglasses and related items: Standard (generic, lower-priced brands) snuggles styles. 

2 6 • Minor nonprescription drugs: Common pain remedy products (such as Tylenol, Midol, aspirin, 
27 Bufferin, Anacin, etc.) iodine, merthiolale, first-aid creams, travel sickness remedies, cough 
2 8 medicines, cold capsules, nasal inhalers, and chapped lip balms, and al least one aspirin-type 
2 9 medication and travel sickness remedy offered in single dosage packets. 

3 0 • Traveler necessity items: Band-Aids, pocket facial tissues, hand lotions, tampons, sanitary napkins, 
31 shaving creams, eyeglass Cleaners, conlacl lens solutions, dry or liquid clothes sash packets, 
32 toothbrushes, toothpaste, shampoo, hair rinses, deodorants, manicure aids, pocket combs, hairbrushes, 
3 3 women's utility hosiery (non-designer), sewing kits, razor blades, and shaver refills, disposable 
3 4 razors, and disposable diapers. 



1 • Cosmetics, perfumes, and men's toiletries: A full range and supply of deluxe (high-fashion) and 
2 slandard (mid-priced) items including, but not limiled lo, nationally and internationally known 
3 brands, as determined by Landlord. 

4 • Greeting cards: A full range and supply lo include a full assortment of individual occasion and all-
5 occasion greeting cards, current holiday greeting cards, cards celebrating major ethnic, religious and 

6 seasonal holidays, and an assortment of contemporary humor cards. 

7 • Gift wrapping, bow, ribbons, etc. 

8 • Travel guides, maps, lour books, etc. 

9 
10 CATEGORY"B" 

11 Along with the permitted use merchandise categories outlined under Category "A", Tenant will also be 
12 permitted lo sell the following: 

13 • Gifts: Diverse, high quality gift items representative ofthe New Jersey/New York metropolitan area. 
14 Such items shall also be representative of the various historical, geographical, and cultural 
15 perspectives of said area (such as colonial America, Native America items, pre-packaged food items, 
16 Pennsylvania Dutch, Amish, New Jersey Shore, etc.). 

17 • Souvenir apparel: Popular souvenir, sports, and novelty apparel, such as T-shirts, sweatshirts, knit 
18 shirts, professional and college Jerseys and apparel, etc. All apparel must be related to the New 
19 York/New Jersey area. 

2 0 • Souvenirs, novelties, and traveler-related gifts: Diverse, high quality souvenir items representative of 
21 the New York/New Jersey metropolitan area. 

22 • Children's gifts: A full range and supply of children's gifts (such as dolls, toys, board games, stuffed 
2 3 animals, and other "plush," etc). 

24 • Hosiery: A full range and supply of men's and women's hosiery (such as socks, stockings, nylons, 
2 5 etc.) in popular sizes, styles, and brands. 

2 6 • Hals, clothing, and olher general apparel. 

27 • Luggage, carrying cases, deluxe bags and containers, and other luggage related accessories. 

2 8 • Posters, pictures, prints, paintings, art obiects. pottery, and olher "collectibles": To include figurines, 
'29" riiedals,~stamps,"cornmembrativeT'lates, etc. ' ~ ~ - • -

30 • Prepared gift food and drink items: Such as wines, cheeses, jams, breads, meats, pasta, etc. Each such 
31 item shall be pre-packaged and sold for off-Airport consumption by the customer. 

32 • Electronic items and accessories: Such as calculators, watches, radios, audio cassette tape players and 
3 3 recorders, etc. 
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1 • Premium candy and nuts: Premium boxed chocolates, bulk chocolates, boxed and bulk nuls, and other 
2 premium "sweets" items as customarily carried by first-class northern New Jersey candy and 
3 confectionery stores. 

Any additional items not included above which Tenanl feels are desirable to properly service the 
passengers in the Terminal may be submitted to Landlord or ils designated agenl for prior writien 
approval. Landlord, at its sole discretion, shall have the right to disapprove any such request if in 
Landlord's judgement, such items are deemed objectionable and not appropriate to be displayed and 
offered for sale in ehher the Terminal or the Airport, are being offered for sale by other concessions 
located within the Terminal or would olherwise disrupt the tenant merchandise mix within the Terminal. 
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For Port Authority Use Only

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

225 Park Avenue South

New York New York 10003

NEWARK LIBERTY INTERNATIONAL AIRPORT

PRIVILEGE PERMIT

The Port Authority of New York and New Jersey herein called the Port Authority hereby
grants to the Permittee hereinafter named the hereinafter described non-exclusive privilege at Newark Liberty
International Airport County of Essex City of Newark State of New Jersey in accordance with the Terms and
Conditions hereof and the Permittee agrees to pay the fee or fees hereinafter spçcified and to perform all other

obligations imposed upon it in the said Terms and Conditions

PERMITTEE AMS-BW Newark JV Airport Management Services LLC and Branded Works
Inc

PERMITTEES ADDRESS do The Hudson Group One Meadowlands Plaza Suite 902 East

Rutherford New Jersey 07073

PERMITTEES REPRESENTATIVE Michael Mullaney for AMS-BW Newark JV and

Airport Management Services LLC and Ruth Ann Menutis for Branded Works Inc

PRIVILEGE To provide such Permitted Use described in Special Endorsement No 1b hereof

the Authorized Service and for no other purpose or purposes whatsoever

FEES As set forth in Special Endorsement 2avi hereof

EFFECTIVE DATE Februaiy 27 2009

EXPIRATION DATE unless sooner revoked or terminated as provided herein

REQUIRED SECURITY DEPOSIT $550000.00 in the form of letter of credit as

provided in the Concession Lease described in Special Endorsement No 1a hereof

INSURAJCE REQUIREMENTS $2000000.00 minimum limit Commercial General Liability

as provided in the Concession Lease described in Special Endorsement No 1a hereof

10 ENDORSEMENTS
Specials Schedule and Exhibit d3S bLII1
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IN WITNESS WHEREOF the parties heieto have executed these presents as of the

day and year first above written

THE PORT AUTHORITY OF NEW YORK
ATTEST AND NEW JRSEY

ecre
-..ffiiease

Print Clearly

Title JflJ

LESSEE

Seal

ATTEST

By

AMS-BW NEWARK JV

By Airport Management Services LLC joint venturer

By Hudson News Company Its Managing Member

By \L

Name Michael Mullanev

Please Print Clearly

Title Executive Vice President

Seal

ATTEST AIRPORT MANAGEMENT SERVICES LLC
Delaware limited liability company

By Hudson News Company Its Managing Member

Michael Mullaney

Please Print Clearly

Executive Vice President

By

Name

Title

Seal



THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Title

Please Print Clearly

AMS-BW NEWARK JV Permittee

By Airport Management Services LLC joint venturer

Title

AIRPORT MANAGEMENT
SERVICES LLC Permittee

By _______________

Name ___________

Please Print Clearly

Member

Please Print Clearly

Member

By

Please Print Clearly

President

Port Authority Use OflIy

Approval as to Approval as to

Terms Form

By

Name

By

Name

Title

BRANDED WORKS INC Permittee

Name Av 44 /7-7
Title



TERMS AND CONDITIONS

Definitions

The following terms when and if used in this Permit shall have the respective meanings given
below

Airport or Facility shall mean Newark Liberty International Airport Newark New
Jersey shall mean the land and premises in the County of Essex and State of New Jersey which are

westerly of the right of way of the Central Railroad of New Jersey and are shown upon the exhibit

attached to the said agreement between the City and the Port Authority and marked Exhibit as
contained within the limits of line of crosses appearing on said exhibit and designated Boundary of
terminal area in City of Newark and lands contiguous thereto which may have been heretofore or may
hereafter be acquired by the Port Authority to use for air terminal purposes

City shall mean the City of Newark

City Lease shall mean the lease of the air terminal from the City of Newark to the Port

Authority under the agreement between the City .and the Port Authority dated October 22 1947 as the

same from time to time may have been or may be supplemented or amended Said agreement dated
October 22 1947 has been recorded in the Office of the Register of Deeds for the County of Essex on
October 30 1947 in Book E- 110 of Deeds at pages 242 et seq No greater rights or privileges are hereby
granted to the Permittee than the Port Authority has power to grant under said agreement as supplemented
or amended as aforesaid

Effective Date shall mean that date appearing in Item on the first page of this Permit
as the same may be modified pursuant to the provisions of Section 2a hereof

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 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 of the 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
Hazardous Substance the foregoing to include without limitation

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

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

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

Gross Receipts shall include all monies 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 revenues of

any type arising out of or in connection with the Permittees operations at the Airport provided however
that any taxes imposed by law which are separately stated to and paid by the customer and directly

payable to the taxing authority by the Permittee shall be excluded therefrom

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 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

Person shall mean not only natural person corporation or other legal entity but also

two or more natural persons corporations or other legal entities acting jointly as firm partnership

unincorporated association consortium joint adventurers or otherwise

Post-Termination Period shall have the meaning ascribed to it in paragraph of

Section 29 hereof

Effective Date Termination and Revocation

The permission hereby granted shall take effect upon the Effective Date
Notwithstanding Item 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 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 Permittees indemnity obligations
and obligations to pay fees

Notwithstanding any other term or condition hereof the permission hereby granted may
be revoked without cause upon thirty 30 days written notice by the Port 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

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

For the purposes of this Permit 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

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

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 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 continuanôe thereof to suspend the operations of the Permittee under this

Permit and/or 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

noti 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 on the first page of this

Permit No exercise by the Port Authority of its rights granted to it in paragraph of this Section shall



be deemed to be waiver of any other rights of revocation contained in this Permit or waiver of any
other rights or remedies which may be available to the Port Authority under this Permit or otherwise

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

No exercise by the Port Authority of any right of revocation granted to it in this Section
shall be deemed to be waiver of any other

rights of revocation contained in this Section or elsewhere in

this Permit or waiver of any other rights or remedies which may be available to the Port Authority under
this Permit or otherwise

Exercise of Rights

The rights granted hereby shall be exercised

if the Pennittee is corporation by the Permittee acting only through the

medium of its officers and employees

ii if the Permit-tee is an unincorporated association or Massachusetts business
trust by the Permittee

acting only through the medium of its members trustees officers and employees

iii if the Permittee is partnership by the Permit-tee 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

if the Permittee is limited
liability company by the Permittee acting only

through the medium of its members managers and employees

and the Permit-tee 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 Permit-tee shall be the joint and
several obligation of each such individual or other legal entity

No greater rights or privileges are hereby granted to the Permit-tee than the Port Authority
has the power to grant under the City Lease

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

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 Permit-tee 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 Permit-tee any duty or obligation whatsoever The Permit-tee 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
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Without limiting the requirement for Port Authority approval if the Permittee conducts

any privilege or any portion thereof through the use of contractor or other third
party which is not Port

Authority permittee and where the payments for any of the foregoing are made to such contractor rather
than to the Permittee said payments shall be deemed amounts monies revenues receipts and income

paid or payable to the Permittee for purposes of determining the Permittees 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

Notwithstanding that the fee hereunder is measured by percentage of Gross Receipts no
joint venture or partnership relationship between the parties hereto is created by this Permit

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 the Special Endorsements 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 td the time of execution and delivery of this Permit by
the Permittee

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 supplement to the Permit with
respect to such

additional classes of Persons locations services or activities will be given

Without limiting any term or provision of this Permit in the event the Permittee performs
any service other than the Authorized Service at the Airport or any service including the

Authorized Service at any other Port Authority facility whether such performance is the subject of
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

Security Deposit

Provided that an amount is set forth in Item on the first page of this Permit the
Required Security Deposit and provided further the amount of said Required Security Deposit is less
than $20000.00 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 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 qualiing 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 bond
in registered form unless such bond has been re-registered in the name of the Port Authority the expenseof such re-registration to be borne by the Permittee in manner satisfactory to the Port Authority The



Permittee may request the Port Authority to accept registered bond in the Permittees 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 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 satisf 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 Perinittee 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 on the first page of this Permit In the event

that the Port Authority shall at any time or times so use the Required 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 on the first page of this Permit the Permittee shall on demand of the Port

Authority and within two 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 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 Pennittee 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 paragraphai 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 clean irrevocable letter of credit issued by 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 period of not less than six months thereafter such continuance

may be by provision for automatic renewal or by substitution of subsequent satisfactory letter Upon
notice of cancellation of letter of credit the Permittee agrees that unless by date twenty 20 days
prior to the effective date of cancellation the letter of credit is replaced by security in accordance with

paragraph ai 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 ai of this Section Failure to provide such 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 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 ai of this Section The Permittee shall have the same rights to receive such Required

Security Deposit during the existence of 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 letter of

credit held by the Port Authority hereunder the Permittee on demand of the Port Authority and within

two days thereafter shall bring the letter of credit back up to its full amount

Provided that Required Security Deposit amount is set forth in Item on the first page

of this Permit and provided further the amount of said Required Security Deposit is equal to or greater

than $20000.00 upon the execution of this Permit by the Permittee and 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 Pennittee all of the terms provisions covenants

and conditions of the Permit on its part to be fulfilled kept performed or observed clean irrevocable

letter of credit issued by 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 period of not less

than six months thereafter such continuance may be by provision for automatic renewal or by

substitution of subsequent clean and irrevocable satisfactory letter of credit If requested by the Port

Authority said letter of credit shall be accompanied by 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 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 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 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 breach of this Permit on the
part of the Permittee If the Port Authority shall

make any drawing under letter of credit held by the Port Authority hereunder the Permittee upon
demand by the Port Authority and within two 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 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 recourse to any such letter of credit

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 fifteen 15 days notice to the Pennittee 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

above or an amendment to or replacement of the letter of credit providing for such adjusted amount of
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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

If the Permittee is obligated by any other agreement to maintain 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 Permittees

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
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

Permittees Operations

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

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

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 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

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 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 first-class operating condition at all

times

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

In the event of any injury or death to any person other than employees of the Permittee
at the Airport when caused by the Permittees operations or damage to any property other than the

Permittees property at the Airport when caused by the Permittees operations the Permittee shall
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immediately notify the Port Authority and promptly thereafter furnish to the Port Authority copies of all

reports given to the Permittees insurance carrier

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 PermitteŁ as to the demeanor conduct
and appearance of the Permittees employees invitees and those doing business with it whereupon the

Permittee will take all steps necessary to remove the cause of the objection

The Permittee shall promptly repair or replace any property of the Port Authority

damaged by the Permittees operations at the Airport

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 Pennit

ii The Permittee shall furnish all merchandise and/or all services at reasonable prices
and at the times and in 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 Authoritys determination

of reasonable prices and proper business hours and days shall control

iii Notwithstanding the
provisions of subparagraph ii above the Permittee shall

comply with the Port Authority Aviation Departments Street Pricing Policy In connection therewith the

Permittee shall not charge prices to its customers in excess of Street Prices which for purposes of this

Permit is defined as follows

If the Permittee conducts similar business to the business operation permitted
under this Permit in an off-airport locations in the Greater New York City- Northern New Jersey

Metropolitan Area the Metro Area Street Prices shall mean the average price regularly charged by
the Permittee for the same or similar item in such Metro Area location or

If the Permittee does not conduct similar business to the business operation

permitted under this Permit 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 or

If neither the Permittee nor other similar retailers sell particular item in the

Metro Area Street Prices shall mean the average price regularly charged by the Permittee or other

similar retailers for the same or similar item in any other geographic area with reasonable adjustment
for any cost of living variance between such area and the Metro Area or

If Permittee is engaged in the business of selling duty-free goods Street
Prices shall mean the price regularly charged by the Permittee or similar retailer for the same or similar

retailer for the same or similar duty-free Item at other urban airports in the Northeast region of the United

States including but not limited to Newark Liberty International Airport Newark New Jersey
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The Permittees breach of the aforesaid Street Pricing Policy shall be deemed material breach of

the Permittees obligations under this Permit The Permittee shall post in each sales area including any

temporary sales space notice in form and substance satisfactory to the Port Authority notifing the

public that the Permittee subscribes to Street Pricing Policy such policy to be clearly visible and

unobstructed If the Permittee charges any price to customer in excess of the price which would satis1

the Street Pricing Policy in violation of its obligations under this Permit the amount of such excess

shall constitute an overcharge which shall upon demand by the Port Authority or the Permittees

customer be promptly refunded to the customer

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

ii Nothing herein contained shall relieve the Permittee of its obligations to secure the

Port Authoritys written approval before installing any fixtures in or upon or making any alterations

decorations additions or improvements in the Space

Indemnity

The Permittee shall indemnif and hold harmless the Port Authority its Commissioners
officers employees and representatives from and against and shall reimburse the Port Authority for the

Port Authoritys 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

Without limiting any other term or provision hereof the Permittee
agrees to indemnif

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

so directed the Permittee shall at its own expense defend any suit based upon any such

claim or demand set forth in paragraphs and 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

Liability Insurance

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

policy or policies of Commercial General Liability Insurance including premises-operations and

products-completed operations and covering bodily-injury liability including death and property damage
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liability none of the foregoing to contain care custody or control exclusions and providing for coverage
in the minimum limit set forth in Item 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 Permittees 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

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 cross liability

endorsement providing that the protections afforded the Permittee thereunder with respect to any claim or

action against the Permittee by 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 Pennittee 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 contractual liability

endorsement covering the obligations assumed by the Permittee under Section of the Terms and

Conditions of this Permit

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

Each policy shall contain 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 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

certified copy of each policy or certificate or certificates of insurance evidencing the

existence thereof or binders shall be delivered to the Port 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 certified copy of the

policy or certificate of insurance Any renewal policy
shall be evidenced by renewal certificate of insurance delivered to the Port Authority at least seven

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 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 new and
satisfactory policy in

replacement If the Port Authority at any time so requests certified copy of each policy shall be
delivered to or made available for inspection by the Port Authority
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The foregoing insurance requirements shall not in any way be construed as limitation on the

nature or extent of the contractual obligations assumed by the Permittee under this Permit The foregoing

insurance requirements shall not constitute 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 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 breach or default thereof
and no extension supplement or amendment of this Permit during or after breach thereof unless

expressly stated to be 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

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 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 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 Pennittee 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 Permittees Representative

The Permittees representative specified in Item 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 Permittees 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
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Permittee may substitute therefor by notice to the Port Authority or left at such address or delivered to
the Permittees 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 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 calendar year basis each late charge period shall be for period of at least fifteen 15
calendar days except one late charge period each calendar year may be for 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 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 any rights of the Port Authority under this Permit including without
limitation the Port Authoritys rights set forth in Section 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 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

This Permit is subject to the requirements of the U.S Department of Transportations
regulations Title 49 Code of Federal Regulations Part 23 The Permittee agrees that it shall not
discriminate against any business owner because of the owners race color national origin or sex in
connection with the award or performance of any concession agreement management contract or

subcontract purchase or lease agreement or other agreement covered by Title 49 Code of Federal
Regulations Part 23 Without limiting the generality of any of the provisions of this Permit the

Permittee for itself its successors in interest and assigns as part of the consideration hereof does

hereby agree that 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 Permit 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 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 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 Permittees operations thereat whether by reason of
agreement between the Port Authority and the United States Government or otherwise
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The Permittee shall include the provisions of paragraph of this Section in every

agreement or concession covered by Title 49 Code of Federal Regulations Part 23 that it enters into and

cause those Person or Persons to similarly include the provisions in further agreements and shall also

include therein provision granting the Port Authority right to take such action as the United States may
direct to enforce such provisions

The Pennittees noncompliance with the provisions of this Section shall constitute

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

Without limiting any other term or provision hereof the Permittee shall indemnif and

hold harmless the -Port Authority from any claims and demands of third Persons including the United

States of America resulting from the Permittees 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

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 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 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
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 to the same effect

The Permittee acknowledges that Federal rules and regulations in connection with the subject
matter of this Section may be amended from time to time and in connection therewith the Port Authority

may modif the terms and provisions of this Section so as to assure compliance with such Federal rules

and regulations The Permittee hereby acknowledges and agrees that it shall be bound by all

modifications made by the Port Authority to the terms and provisions of this Section as described in the

preceding sentence upon written notice from the Port Authority containing such modifications

17 Rules and Regulations

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 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 days before the Permittee shall be required to comply therewith
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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 Permittees operations hereunder If by
reason of the Permittees 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

The Permittee shall not do or permit to be done any act which

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 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

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 nuisance or injury in or on the Airport or which may result in
the creation commission or maintenance of nuisance or injury in or on the Airport

For the purpose of this paragraph Airport includes all structures located thereon

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 dc-icing fluids utilized in the Permittees ordinary course of business in the performance of any
of the privileges granted hereunder so long as such release or discharge is not 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 discharged on the Airport shall upon notice by the Port Authority to the

Permittee and subject to the provisions of paragraph of Section 17 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 Permittees

ordinary course of business in the performance of any of the privileges granted hereunder and the

obligation of the Pennittee to remove and remediate such dc-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

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
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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 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

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 ampliing
device is hereby expressly prohibited

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

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

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

The Permittee shall not use any cleaning materials having harmful or corrosive effect

on any part of the Airport

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

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 proper spark-arresting device

19 Law Compliance

The Permittee shall procure all licenses certificates permits or other authorization from
all governmental authorities if any having jurisdiction over the Permittees operations at the Airport
which may be necessary for the Permittees operations thereat

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

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
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may pertain or apply to the Permittees operations at the Airport

The Permittees 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 submission by the Port Authority to the application to itself of

such requirements or any of them

The Port Authority has agreed by 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 delivey to the Port Authority but prior to the receipt by the

Pennittee of written direction from the Port Authority such compliance shall not constitute 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 Infringement

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 Inspection

The Port Authority shall have the right at any time and as often as it may consider it necessary to

inspect the Permittees 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 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

Permittee shall immediately make good the deficiency or withdraw the machine or piece of equipment
from service and provide satisfactory substitute

22 Federal Aid

The Permittee shall

furnish good prompt and efficient service hereunder adequate to meet all

demands therefor at the Airport

ii furnish said service on 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
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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

The Port Authority has applied for and received 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 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

The Permittee shall 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 Permittees capacity for rendering such services

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

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 fixing rates and charges to be paid by users of the

services ii lessening or preventing competition between the Permittee and such other furnishers of

services or iii tending to create monopoly on the Airport in connection with the furnishing of such

services

24 Business Development and Records

In connection with the exercise of the privileges granted hereunder the Permittee shall

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

iii maintain in English and in accordance with accepted accounting practice during
the effective period of this Permit for one year after the expiration or earlier revocation cancellation

or termination thereof and for 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
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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 year after the

expiration or earlier revocation cancellation or termination thereof and for further period extending
until the Perm.ittee 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 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 identi1 each activity including without

limitation the Authorized Service performed at the Airport

permit and/or cause to be permitted in ordinary business hours during the

effective period of this Permit for one year thereafter and during such further period as is mentioned

in the preceding paragraphs aiii and aiv 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 av 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

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 avii 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 Permittees business arid 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

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 above the Permittee understands that the full
reporting

and disclosure to the Port Authority of all Gross Receipts and the Permittees compliance with all the

provisions of paragraph 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 aii through avii 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 Permittees other obligations under this Permit

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
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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 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 av hereof and/or examine and

audit any such Books and Records pursuant to paragraph av at the locations 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

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
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 charges 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 No acceptance by
the Port Authority of payment of any unpaid amount or of any unpaid service charge shall be deemed
waiver of the

right of the Port Authority of payment of any late charges or other service charges
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 part of the fees to be paid NOthing in this Section is intended to or
shall be deemed to affect alter modif or diminish in any way any rights of the Port Authority under

this Permit including without limitation the Port Authoritys rights to revoke this Permit or ii any
obligations of the Permittee under this Permit

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 aiii or aiv 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

The foregoing auditing costs expenses and amounts of the Port Authority set forth in

paragraphs and above shall be deemed fees under this Permit payable to the Port Authority
with the same force and effect as the Percentage Fee and all other fees payable to the Port Authority
hereunder

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 discount less than the Established Discount therefor the amount by which the charge
based on such actual rate or actual discount deviates from charge based on the Established Rate shall

constitute an overcharge which will upon demand of the Port Authority or the Permittees customer be

promptly refunded to the customer If the Permittee applies any rate which is less than the Established
Rate therefor or extends 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 charge based on the
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Established Rate 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 customer by the Permittee or any inclusion of undercharges in Gross

Receipts any such overcharge or undercharge shall constitute breach of the Permittees 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 Agreements

In the event the terms and provisions of any agreement entered into by the Pennittee with

any third Person in connection with the
privileges granted hereunder are contraly 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

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

27 Waiver of Trial by Jury

The Permittee hereby waives its right to trial by jury in any action that may hereafter be instituted

by the PorfAuthoriiy against the Permittee in respect of the permission granted under this Permit and/or

in any action that may be brought by the Port Authority to recover fees damages or other sums due and

owing under this Permit 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

28 Continued Exercise of Privilege After Expiration Revocation or Termination

Without in any way limiting the provisions hereof unless otherwise notified by the Port

Authority in writing in the event the Permittee shall continue to perform the Authorized Service for any
period Post-Termination Period following the expiration revocation or termination of the effective

period of the permission granted under this Permit as such effective period of permission may be
extended from time to time the Permittee shall pay to the Port Authority for any Post-Termination

Period fee equal to twice the percentage fee otherwise stated to be payable hereunder

The foregoing shall not be deemed to give the Permittee any right to continue to perform
the Authorized Service at the Airport after the expiration revocation or termination of the effective period
of the permission granted under this Permit In addition 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

indemnifS and hold the Port Authority harmless against any such injury damage or loss The Permittee

24



acknowledges that the Port Authority reserves all its legal and equitable rights and remedies in the event

of such failure by the Permittee to cease performance of the Authorized Service

The Permittee hereby acknowledges and agrees that subject to the foregoing all terms

and provisions of this Perniit shall be and continue in full force and effect during any Post-Termination

Period

29 Miscellaneous

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

No Commissioner officer agent or employee of the Port Authority shall be charged

personally by the Permittee with any liability or held liable to it under any term or provision of this

Permit or because of its execution or attempted execution or because of any breach thereof

The Section and paragraph headings if any in this Permit are inserted only as matter of

convenience and for reference and in no way define limit or describe the scope or intent of any provision

hereof

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 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

Initialed
______________

For the Permittee AMS-BW

For the eRAMSLLC

For the Permittee BW mc
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acknowledges that the Port Authority reserves all its legal and equitable rights and remedies in the event

of such failure by the Permittee to cease performance of the Authorized Service

The Pennittee 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 Post-Termination

Period

29 Miscellaneous

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

No Commissioner officer agent or employee of the Port Authority shall be charged

personally by the Permittee with any liability or held liable to it under any term or provision of this

Permit or because of its execution or attempted execution or because of any breach thereof

The Section and paragraph headings if any in this Permit are inserted only as matter of

convenience and for reference and in no way define limit or describe the scope or intent of any provision

hereof

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 and 13 hereof

The Pennittee agrees that no representations or warranties shall be binding upon the Port Authority unless

expressed in writing herein

For the Port Authority

Initialed
_______________________________

For the Permittee AMS-BW

For the Permittee AMSLLC

For the Permittee BW mc
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SPECIAL ENDORSEMENTS

The Port Authority and the Permittee have entered into concession

lease agreement Concession Lease pursuant to which the Port Authority has granted to the Permittee

the right to operate certain consumer service facilityies in designated space at Passenger Building or

Terminal at Newark Liberty International Airport such operation to consist of either the provision

of food and beverage newsstand gift shop or other consumer service facilities as more specifically stated

in paragraph of this Special Endorsement The Permittee is obligated under the Concession Lease to

undertake certain construction at the leased premises prior to commencing operations thereat In

anticipation of and prior to commencing said operations the parties have agreed to enter into this Permit

pursuant to which the Permittee is granted the privilege to provide the same consumer service operation

as is contemplated by the Concession Lease for the stated interim period of time set forth on the first

page of this Permit and at the space designated on Exhibit A-2 attached hereto and hereby made part

hereof Concession Area This Permit shall be deemed to be terminated effective as of the Rental

Payment Start Date of the Concession Lease and the terms and provisions of such Concession Lease shall

supercede and control in the event of any ambiguity or inconsistency between the terms and provisions of

this Permit and the terms and provisions of the executed Concession Lease provided however that all

terms and conditions of this Permit which are stated to or impliedly survive the revocation expiration or

termination of this Permit shall so survive including without limitation any liability accrued by the

Permittee under this Permit prior to the effective date of such revocation expiration or termination as the

case may be

ii Nothing contained in this Permit shall grant or be deemed to grant to any

contractor architect supplier subcontractor or any other person engaged by the Permittee or any of its

contractors in the performance of any part of the proposed construction work to be undertaken in

connection with the Concession Lease Proposed Work any right of action or claim against the Port

Authority its Commissioners officers agents and employees with
respect to any work any of them may

do in connection with the Proposed Work Nothing contained herein shall create or be deemed to create

any relationship between the Port Authority and any such contractor architect supplier subcontractor or

any other person engaged by the Permittee or any of its contractors in the performance of any part of the

Proposed Work and the Port Authority shall not be responsible to any of the foregoing for any payments
due or alleged to be due thereto for any work performed or materials purchased in connection with the

Proposed Work

Nothwithstanding Paragraph 4i of the Terms and Conditions above and in

connection with Paragraph of the Terms and Conditions above the Permittee may use the Concession

Area for the following purpose for the operation of news gift concessions limited to the sale at retail of

newspapers books magazines sundries souvenirs gifts pre-packaged foods and non-alcoholic

beverages and for no other use or purpose The Perrnittees initial list of products as approved by the

Port Authority is set forth in Schedule attached to the Concession Lease and such Schedule may be

amended from time to time with the written consent of the Port Authority determined in its sole and

absolute discretion

The Port Authority makes no representations or warranties as to the location

size adequacy or suitability of the Concession Area and the facilities therein

As used herein

Affiliate shall mean person that
directly or indirectly through one or

more intermediaries controls or is controlled by or is under common control with the Permittee The
term control including the terms controlling controlled by and under common control with means the
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possession direct or indirect of the power to direct or cause the direction of the management and policies

of person whether through the ownership of voting securities by contract or otherwise

ii Fee Commencement Date shall mean the date the Permittee

commences operations at any portion of the Concession Area

iii 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 month the first monthly period hereunder shall expire or is terminated or revoked

on other than the last day of 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

iv 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 provided that the Airline shall retain the right to control the location of the placement within

the Terminal of telephones phone banks phone kiosks facsimile transmission machines and Internet

kiosks only and the right to deny upon reasonable grounds the placement of particular pay phone

facility facsimile transmission machine or Internet kiosk rental of cellular phones concierge services

center or location which offers
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 subleased premises pursuant to sublease with specific concessionaire 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

Notwithstanding the definition of Gross Receipts set forth in Section 1h of the

Terms and Conditions the term Gross Receipts shall mean and include all monies paid or payable to

the Permittee for sales made or 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 revenues of any type arising out of or in connection with the Permittees operations at the Airport

provided however there shall be excluded from Gross Receipts the following any sums collected for

any federal state county and municipal sales taxes so-called luxury taxes use taxes consumer excise

taxes gross receipts taxes and other similar taxes now or hereafter imposed by law upon the sale of

merchandise food beverage products or services which are separately stated to and paid by customer

and directly payable to the taxing authority by the Permittee any receipts of the Permittee which arise

from its operations under any other agreement with the Port Authority at the Airport and which are

subject to percentage fee or percentage rental under that agreement receipts in the form of refunds

from or the value of merchandise including food beverage products services supplies or equipment
returned to vendors shippers suppliers or manufacturers including volume discounts received from

Permittees vendors suppliers or manufacturers gratuities for services performed by employees of

Permittee which are paid or given by Permittees customers to such employees at or serving at the

Airport the sale or transfer in bulk of the inventory of the Permittee to purchaser of all or
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substantially all of the assets of the Permittee in transaction not in the ordinary course of Permittees

business except with respect to proceeds received for business interruptions paid on gross earnings
business interruption insurance policy proceeds from all other insurance received by Permittee as result

of loss or casualty rebates exchanges or allowance made to customers of the Permittee at the

Airport the exchange of merchandise between the stores or warehouses owned by or affiliated with

Permittee if any where such exchanges of goods or merchandise are made solely for the convenient

operation of the business of Permittee and not for the purpose of consummating sale which has

theretofore been made at in from or upon the Airport or for the purpose of depriving the Port Authority
of the benefit of the sale which otherwise would be made at in from or upon the Airport income

actually received by Permittee from manufacturers of goods e.g cosmetics perfume displayed for sale

at the Airport if the conditions set forth in the succeeding sentence are fully and strictly satisfied with

respect to such income the conditions with
respect to this clause are as follows the manufacturer

specifically identifies the time period to which the income relates ii reimbursement from the

manufacturer to Permittee occurs in connection with employees who are on Permittees payroll for the

operations permitted under this Permit and who are on such payroll during the time period to which

the reimbursement relates iii the manufacturer and Permittee have previously entered into written

agreement that sets forth the material terms of their arrangement with regard to the reimbursement that is

the subject of this clause and iv Permittee provides to the Port Authority written documents and

records substantiating the matters listed in sub-clauses through iii10 proceeds from the sale of gift

certificates or like vouchers until such time as the gift certificates or like vouchers have been treated as

sale in or from the Airport pursuant to Permittees record keeping system and 11 sale of trade fixtures

equipment or property which are not stock in trade and not in the ordinary course of business

For the purpose of determining the Percentage Fee payable by the Permittee hereunder
Gross Receipts shall include all orders including but not limited to all orders by means of mail
catalogue closed circuit television electronic telephonic video computer or other technology-based

system whether now existing or developed in the future all deposits not refunded to or otherwise

forfeited by customers all orders taken in and from the Airport whether or not such orders are filled

elsewhere the entire amount of the actual sales price and all other receipts for sales and services rendered
all insurance proceeds received due to loss of

gross earnings paid under Permittees business interruption

insurance policy because of business interruptions and the spread earned on any exchange or foreign

currency transaction whether for an exchange service or for merchandise products and/or services

sale shall be deemed to have been consummated for purposes hereof and the entire amount of the sales

price shall be included in Gross Receipts and deemed received at the time of determination of the amount
due for each transaction whether for cash credit or otherwise and not at the time of billing or payment
Each sale made upon installment or credit shall be treated as sale for the full price in the month during
which such sale shall be made irrespective of the time when any payment is received No deduction from
Gross Receipts shall be allowed for uncollected or uncollectible credit amounts or bad checks Gross

Receipts shall include retail display allowances slotting fees on-premises advertising and other

promotional incentives collectively referred to as RDAs Gross Receipts shall include all such sales
revenues or receipts generated by Permittees concessionaires if any or anyone else conducting business

pursuant to an arrangement with Permittee and shall also include the full amount of all insurance proceeds

paid on gross earnings business interruption insurance policy to Permittee

vi Percentage Fee shall mean for and during the period commencing on
the Fee Commencement Date and continuing throughout the period of permission granted hereunder both

dates inclusive monthly percentage fee equivalent to twenty-three percent 23% of all of the

Permittees Gross Receipts arising hereunder during each monthly period and payable by Permittee to the

Port Authority as provided in Paragraph 4a of the Terms and Conditions

vii Distribution Fee shall have the same meaning as set forth in the

Concession Lease and the Permittee shall pay such monthly charges for its Distribution Fee as set forth in

theConcession Lease
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The Permittee shall be responsible for the repair replacement and rebuilding of

any and all parts of the Concession Area and any other
parts

of the Terminal or the Facility which may be

damaged or destroyed by the acts or omissions of the Permittee its officers employees agents

representatives contractors or other persons doing business with it as set forth in the Terms and

Conditions as modified if at all by the terms of the Concession Lease

The Permittee shall promptly notify the Port Authority if any portion or all of the

Concession Area or any of the Permittees fixtures equipment or personal property is destroyed

damaged or in need of repair regardless of the Permittees responsibility therefor

copy of any notice from the Permittee to the Port Authority shall also be sent to

Westfield Concession Management LLC at the following addresses in connection with Paragraph 13 of

the Standard Terms and Conditions

Westfield Concession Management LLC

11601 Wilshire Blvd 11th Floor

Los Angeles California 90025

Attention Office of Legal Counsel

Westfield Concession Management LLC
Newark Liberty International Airport

35 Terminal Bldg 74
Newark New Jersey 07114

Attention General Manager

Such provisions of this Permit as apply to the rights and obligations of the parties hereto

upon the expiration of the permission granted by this Permit shall apply to the rights and obligations of

the parties hereto upon the revocation or termination of the permission granted by this Permit

Although the printed provisions of this Permit were drawn by the Port Authority the

parties agree that this circumstance alone shall not create any presumption canon of construction or

implication favoring the position of the Port Authority or the Permittee and the deletion of language from

this Permit prior to its execution shall not be construed to have any particular meaning or to raise any

presumption canon of construction or implication including without limitation any implication that the

parties intended thereby to state the converse adverse or opposite of the deleted language

10 This Permit is subject to the requirements of the United States Department of

Transportations regulations 49 CFR Part 23 The Permittee agrees that it will not discriminate against

any business owner because of the owners 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 attached hereto and hereto made

part hereof

11 Labor Harmony at the Airport

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 whole and the Terminal as
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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 Pennittee at the Terminal or against its operations thereat pursuant to this Permit

which in the opinion of the Port Authority 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 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 Permit

Labor Peace Agreement The Permittee represents that prior to or upon entering

into this Permit it has delivered to the Port Authority evidence of signed labor peace agreement in the

form attached hereto as Exhibit or in the event Exhibit is inapplicable then signed officers

certification to such effect in the required form provided by the Port Authority

Employee Retention If the Permittees 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 minimum period of ninety 90 days unless there is just cause

to terminate empleyment 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

Permittee at the Concession Area The foregoing requiretherit shall he subject to the Pennittees

commercally reasonable determination that fewer employees are required at the Concession Area than

were required by the Predecessor Concession except however that the Permittee 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

Applicability of Provision The provisions of this section shall apply to

concession operators which employ ten 10 or more persons at the Concession Area

12 The liability insurance required by the terms of the Concession Lease and the Certificate

of Insurance provided to the Port Authority upon signing the Concession Lease shall satisf the

Permittees liability insurance obligations under this Permit as required by Paragraph of the Standard

Terms and Conditions

13 Notwithstanding Paragraph 24 of the Standard Terms and Conditions the Permittee may

maintain records as provided for in the Concession Lease

14 Notwithstanding Paragraph 29a of the Standard Terms and Conditions utilities shall be

provided as described in the Concession Lease

For the Port Authority For the Permittee AMS-BW
Initialed

For the Permittee AMSLLC For the Permittee BW Inc
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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 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 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 Permit

Labor Peace Agreement The Permittee represents that prior to or upon entering

into this Permit it has delivered to the Port Authority evidence of signed labor peace agreement in the

form attached hereto as Exhibit or in the event Exhibit is inapplicable then signed officers

certification to such effect in the required form provided by the Port Authority

Employee Retention If the Permittees 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 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

Permittee at the Concession Area The foregoing requirement shall be subject to the Permittees

commercially reasonable determination that fewer employees are required at the Concession Area than

were required by the Predecessor Concession except however that the Permittee 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

Applicability of Provision The provisions of this section shall apply to

concession operators which employ ten 10 or more persons at the Concession Area

12 The liability insurance required by the terms of the Concession Lease and the Certificate

of Insurance provided to the Port Authority upon signing the Concession Lease shall satisfy the

Permittees liability insurance obligations under this Permit as required by Paragraph of the Standard

Terms and Conditions

13 Notwithstanding Paragraph 24 of the Standard Terms and Conditions the Permittee may
maintain records as provided for in the Concession Lease

14 Notwithstanding Paragraph 29a of the Standard Terms and Conditions utilities shall be

provided as described in the Concession Lease

For the Port Authority For the Permittee AMS-BW
Initialed

For the Permittee AMSLLC For the Permittee BW Inc

31



SCHEDULE

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 Authoritys website www.panvnj.gov

The overall ACDBE goal is key element of the Port Authoritys concession program and

Concessionaire shall take all necessary and reasonable steps to comply with the requirements of the Port

Authoritys ACDBE program The Concessionaire commits to making good faith efforts to achieve the

ACDBE goal Pursuant to 49 CFR 23.25f 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 venture in which ACDBEs control 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 Concessionaires exercise of good business judgment including without limit the

consideration of cost competitiveness good faith effort to meet the Port Authoritys goals Information

regarding specific good faith
steps can be found in the Port Authoritys 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

Oualification 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 small business concern whose average annual
receipts for the preceding three

fiscal years does not exceed $47.78 million and it must be 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 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 $750000

The ACDBE may if other qualifications are met be franchisee of franchisor An airport concession is

for-profit business enterprise located on an airport which is subject to the Code of Federal Regulations
49 Part 23 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 terminal if other than the sponsor The
Port Authority makes rebuttable presumption that individuals in the following groups who are citizens

of the United States or lawful permanent residents are socially and economically disadvantaged

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

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

Native Americans which includes persons who are American Indians Eskimos Aleuts or
Native Hawaiians

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 Is lands Macao Fiji Tonga Kiribati Juvalu
Nauru Federated States of Micronesia or Hong Kong

Asian-Indian Americans which includes persons whose origins are from India Pakistan

Bangladesh Bhutan Maldives Islands Nepal and Sri Lanka and

Members of other groups or other individuals found to be economically and socially

disadvantaged by the Small Business Administration under Section 8a of the Small Business Act as

amended 15 U.S.C Section 63 7a

Other individuals may be found to be socially and economically disadvantaged on case-by-
case basis For example 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 certi1ing 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 demonsfrate that their disadvantaged status arose from
individual circumstances rather than by virtue of membership in group

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey UCP If

Concessionaire wishes to utilize 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 written

request
for 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 OBJOcertpanynj.gov for

inquiries or assistance

General

In the event the
signatory to this agreement is Port Authority pennittee the term Concessionaire shall

mean the Permittee herein In the event the
signatory to this agreement is Port Authority lessee the

term Concessionaire shall mean the Lessee herein
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EXHIBIT

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT

Name of Company the Company has complied with board Resolution All airports

Labor Harmony Policy passed October 18 2007 which stipulates that the Company must sign

Labor Peace Agreement with labor organization that seeks to represent the Companys

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 Companys operations

FOR THE COMPANY FOR THE UNION

Name of Companyj Name of Labor Organization

BY____________________ BY_

DATE DATE
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AGREEMENT OF LEASE 

THIS AGREEMENT OF LEASE ("Agreement"), dated as of November II, 2009, 
by and between the PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called 
tlie "Port Authority") a body corporate and politic, created by Compact between the States of New 
York and New Jersey with the consent of the Congress of the United States of America, and having 
an office at 225 Park Avenue South, in the Borough of Manhattan, Cily, County and Slate of New 
York, and ,\J\1S-B\V NEWARK JV, a joint venture between Airport Management Services, LLC, a 
limited liabilily company organized and existing under and by virtue of the laws of the Stale of Delaware 
and Branded Works, Inc., a corporation organized and existing under and by virtue of the laws of the Stale 
of Louisiana and having an office for the transaction of business at c/o The Hudson Group, One 
Meadowlands Plaza, Suilc 902, East Rutherford, New Jersey 07073 whose representative is Michael R, 
Mullaney; AIRPORT MANAGEMENT SERVICES, LLC, a limited liabilily company organized and 
existing under and by virtue of Ihe laws of the Stale of Delaware and having an office for the transaction 
of business at c/o The Hudson Group, One Meadowlands Plaza, Suite 902, East Rutherford, New Jersey 
07073 whose representative is Michael R. Mullaney; and BRANDED WORKS, INC., a corporation 
organized and existing under and by virtue of die laws of the Stale of Louisiana and having an office for 
the transaction of business al 110 Travis Slreet, Lafayette, Louisiana 70503 whose representalive is Ruth 
Ann Menulis (AMS-BW Newark JV, Airport Management Services, LLC and Branded Works, inc. 
being jointly and severally liable hereunder and such joint venture, limited liabilily company and 
corporation being hereinafter collectively called the "Lessee"). 

WITNESSETH, THAT, the Port Aulhority and the Lessee, for and in consideration 
of ihe rcnls, covenants and agreements hereinafter contained, mutually covenant and agree as follows: 

Section L Definitions 

The following tenns, when used in this Agreement, shall have ihe respective 
meanings given below; 

(a) "Adjustment Period" shall have the meaning set forth in the Section of this 
Agreement entitled "Additional Rent Items and Lessee Obligations". 

(b) "Affiliate" shall mean any person that directly or indirectly through one or 
more intenTiediaries, controls or is controlled by or is under common control with the Lessee and any 
entity in which the Lessee or a shareholder of the Lessee has an ownership, licensor/licensee or 
franchiser/franchisee interest or relationship, but if the Lessee shall be a corporation whose voting 
securities shall be registered with the Securities and Exchange Commission and publicly traded on a 
regular basis then only such shareholder of the Lessee having an ownership interest greater than five 
percent (5%), The term "control" (including the terms controlling, controlled by and under common 
control with) means the possession, direct or indirect, of the power to direct or cause the direction of 
the management and policies of a person, whether through the ownership of voting securities, by 
contract or otherwise, 

(c) "Airline Leases" shall mean those leases in effect ai the Terminai(s) between 
the Port Authority, as lessor, and various airiines, as lessees, from time to time during the term of this 
Agreement, as the same have been or shall be supplemented or amended including, without 
limitation, all letter agreements entered into between the Port Authority and Ihe relevant airline 
!essee(s). For purposes of this Agreemeni, the aforementioned airlines shall be referred to as "airiine 
lessees". 

(d) "Airport" shall mean Newark Liberty International Airport. 

(e) "Airport Concession Disadvantiigcd Business Enterprise ("ACDBE")" 
[.AMS BW Newark JV/Hudson Booksellers/Lcase No ANC-01 IJ 



shall have the meaning set forth in Schedule G, 

(0 "Anniversary Date" shall have the meaning set forth In the Section of this 
Agreement entitled "Additional Rent Items and Lessee Obligations". 

(g) "Annual Index Increase" shall have the meaning set forth in the Section of 
this Agreement entitled "Additional Rent Items and Lessee Ohligalions". 

(h) "Annual Period" shall mean the following: The first annual period shall be 
the period commencing with tlie Rental Payment Start Date and ending on December 31 next 
following, and thereafter Annual Period shall mean each twelve (12) month consecutive, calendar 
month period thereafter occurring during the term of the letting under this Agreement commencing on 
each anniversary of January 1, provided, however, that the last Annual Period shall expire in any 
event on die expiration date of the term of the letting under this Agreement, 

(i) "Anything of value" shall have the meaning set forth in the Section of this 
Agreement entitled "Ethical Standards". 

(j) "Assignment" shall have the meaning set forth in the Section of this 
Agreement entitled "A.ssignment and Subletting". 

(k) "Base Period" shall have the meaning set forth in the Section of this 
Agreement entitled "Additional Rent Hems and Lessee Obligations". 

(J) The tenus "Basic Rental" and "MAG" shall have the meaning set forth in 
Item 1 of Exhibit B hereof. 

(m) "Bid conditions" shall have the meaning set forth in Part I of Schedule E 
hereof, 

(n) "Causes or conditions beyond the conlrol of the Port Authority" shall 
mean and include acts of God, the elements, weather conditions, tides, earthquakes, settlements, fire, 
acts of any govemmental authority, war, terrorism, shortage of labor or materials, acts of third parties 
for which the Port Authority Is not responsible, injunctions, labor troubles or disputes of every kind 
(including all those affecting the Port Authority, its contractors, suppliers or subcontractors) or any 
olher condilions or circumstances, whether similar to or different from the foregoing (it being agreed 
that the foregoing enumeration shall not limit or be characteristic of such condition or circumstance 
which is beyond the control of the Port Authority) or which could not be prevented or remedied by 
reasonable effort and at reasonable expense. 

(o) "Cost" shall have the meaning set forth in Item 6 of Exhibit B hereof 

(p) "Dale of Beneficial Occupancy" shall have the meaning set forth in this 
Section underthe definition of "Rental Payment Start Dale". 

(q) "Distribution Fee" shall have the meaning set forth in the Section of this 
Agreement entilled "Additional Rent Items and Lessee Obligation.s". 

ir) "Employer identification number" shall have the meaning set forth in Part 
I of Schedule E hereof 

(s) "Environmenlal Damages" shall mean any one or more of the following: (i) 
ihe presence in, nn, or under the Premises of any Hazardous Substance whether such presence 
occurred prior to or during the tenn of the letting under this Agreement or resulted from any act or 

(AMS b\V Newark JV/Hud5on Bookselicrs/l.case No. AKC-0111 



omission of the Lessee or others, and/or (ii) the disposal, discharge, release or threatened release of 
any Hazardous Substance from the Premises or of any Hazardous Substance from under the Premises 
and/or (iii) the presence of any Hazardous Substance in, on or under other property at the Airport as a 
result of (x) the Lessee's use and occupancy of the Premises or ihe performance of ihe construction 
work or any other work or activities at the Premises or (y) a migration of a Hazardous Substance from 
the Premises or from under the Premises or (z) the Lessee's operations at the Airport, and/or (iv) any 
personal injury, including wrongful death, or property damage, arising out of or related to any 
Hazardous Substance described in (i), (ii) or (iii) above, and/or (v) the violation of any Environmental 
Requirement pertaining to any Hazardous Substance described in (i), (ii) or (iii) above, the Premises 
and/or the activities thereon. 

(t) "Environmental Requirements" shall mean al! 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 agreemeni, 
guidances, approvals, plans, authorizations, concessions, franchises, requirements and similar items 
of all governmental agencies, departments, commissions, boards, bureaus or instrumentalities of the 
United States, slates and political subdivisions thereof, all pollution prevention programs, "best 
management practices plans", and other programs adopted and agreements made by the Port 
Authority with any governmental agencies (whether adopted or made with or without consideration or 
with or without compulsion), with any government agencies, departments, commissions, boards, 
bureaus or instmmentalilies of the 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 evenl Ihat 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, Ihe foregoing lo include without limitation: 

(1) 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; 

(2) All requirements pertaining to the protection from Hazardous 
Substances of the health and safety of employees or the public; and 

(3) The Alomic Energy Act of 1954 , 42 U.S.C. Section 2011 et seq.; ihc 
Clean Water Act also known as the Federal Water Pollution Control Act, 33 U,S.C, 
Section 1251 e/.^e?.; the Clean Air Act, 42 U,S,C. Section 7401 e/je^.; Ihe Federal 
Insecticide, Fungicide, and Rodenlicide Act, 7 U.S.C. Seclion 136 et seq.; the 
Comprehensive Environmental Response, Compensalion, and Liability Acl, 42 
U.S.C. Seclion 9601 et seq.; the Superfund Amendments and Reauthorization Acl of 
1986 ("SARA"), Section 2701 el seq.; the Emergency Planning and Community 

• Right to Know Acl, 42 U.S.C. Section 1100] el seq.; the Occupational Safety and 
Health Act, 29 U.S.C. Section 651 et seq.; the Hazardous Materials Transportation 
Act. 49 U.S.C. Seclion 5101 el seq.; the Solid Waste Disposal Act, as amended by 
Ihe Resource Conservation and Recovery Act, 42 U,S.C. Section 6901 et seq.; the 
Toxic Substances Control Act, 15 U.S.C. Seclion 2601 el seq.; the Safe Drinking 
Water Act of 1974, 42 U.S.C. Sections 3O0f-3O0h-ll et seq.; the New Jersey Spill 
Compensation and Control Act (N,J,S.A. 58:10-23.11 et seq.) ("Spill Act"); the 
Industrial Site Recovery Act ("ISRA")(N.J,S.A. 13:IK and N.J.A.C, 7:26B); Solid 
Waste Management Act (N.J.S.A. I3:1E-1 to 48); and Water Pollution Control Act 
(N.J.S.A, 58:10A-i to 60); together, in each case, wilh any amendment thereto, and 
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the regulations adopted, guidances, memoranda and publications promulgated 
thereunder and all substitutions thereof 

(u) "Food Court Maintenance Fee" shall have Ihe meaning sel forth in the 
Seclion of this Agreement entilled "Additional Rent Items and Lessee Obligations". 

(v) "Gross Receipts" shall include all monies paid or payable to the Lessee for 
sales made or services rendered al or from the Premises, regardless of when or where the order 
therefor is received, and outside the Premises, if the order therefor is received al the Premises, and 
any other revenues of any type arising out of or in connection with the Lessee's operations at Ihe 
Premises; provided, however, there shall be excluded from Gross Receipts Ihe following: (1) any 
sums collected for any federal, state, couniy and municipal sales taxes, so-called luxury taxes, use 
taxes, consumer excise taxes, gross receipts taxes and olher similar taxes now or hereafter imposed 
by law upon the sale of merchandise, food & beverage products or services which are separately 
stated to and paid by a customer and directly payable to the taxing authority by Ihe Lessee, (2) any 
receipts of the Lessee which arise from ils operations under any olher agreemeni wilh the Port 
Authority at the Premises and which are subject to a percentage fee or percentage rental under that 
agreement, (3) receipts In Ihe fonn of refunds from, or the value of merchandise (including food & 
beverage products), services, supplies or equipment retumed to, vendors, shippers, suppliers or 
manufacturers, including volume discounts received from Lessee's vendors, suppliers or 
manufacturers, (4) gratuities for services performed by employees of Lessee which are paid or given 
by Lessee's customers to such employees at or serving at ibe Premises, (5) Ihe sale or transfer in bulk 
of the inventory of the Lessee to a purchaser of ail or substantially all of the assets of the Lessee in a 
transaction not in the ordinary course of Lessee's business, (6) except with respect to proceeds 
received for business interruptions paid on a gross earnings business interruption insurance policy, 
proceeds froni all other insurance received by Lessee as a result of a loss or casualty, (7) rebates, 
exchanges or allowance made to customers of the Lessee at the Premises, (8) the exchange of 
merchandise between the stores or warehouses owned by or affiliated wilh Lessee, if any, where such 
exchanges of goods or merchandise are made solely for the convenient operation of the business of 
Lessee and not for Ihc purpose of consummating a sale which has theretofore been made at, in, from 
or Upon the Premises or for Ihe purpose of depriving the Port Authority of the benefit of the sale 
which otherwise would be made at, in, from or upon Ihe Premises, (9) income actually received by 
Lessee from manufacmrers of goods (e.g., cosmetics, perfume) displayed for sale at the Premises if 
the conditions set forth in the succeeding sentence are fully and strictly satisfied wilh respeci lo such 
income; Ihe conditions with respect lo this clause (9) are as follows: (i) the manufacturer specifically 
identifies the lime period to which the income relates, (ii) reimbursement from the manufacturer to 
Lessee occurs in connection with employees (1) who are on Lessee's payroll for the operations 
permitted under this Agreemeni and (2) who are on such payroll during Ihe time period to which Ihe 
reimbursement relates, (iii) the manufacturer and Lessee have previously entered into a written 
agreement that sets forth the materia! terms of their arrangement with regard to Ihe reimbursement 
that is the subject of this clause (9), and (iv) Lessee provides to the Port Aulhority written documents 
and records substantiating the matters listed in sub-clauses (i) through (iii), (10) proceeds from the 
sale of gift certificates or like, vouchers until such time as the gift certificates or like vouchers have 
been treated as a sale in or from the Premises pursuant to Lessee's record keeping system and (II) 
sale of trade fixlures, equipment or property which are not slock in trade and not in the ordinary 
course of business. 

For the purpose of determining Ihe Percentage Rental payable by the Lessee 
hereunder. Gross Receipts shall include all orders including, but nol limited to, a|l orders by means of 
mail, catalogue, closed circuit television, electronic, telephonic, video, computer or other technology-
based system, whether now existing or developed in the future, all deposits nol refunded lo or 
otherwise forfeited by customers, all orders taken in and from the Premises, whether or nol such 
orders are filled elsewhere, Ihe entire amount of Ihe actual sales price and all olher receipts for sales 
and services rendered, all insurance proceeds received due to loss of gross earnings paid under 
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Lessee's business inlerruption insurance policy because of business interruptions, and the spread 
earned on any exchange or foreign currency transaction whether for an exchange service or for 
merchandise, products and/or services. A "sale" shall be deemed to have been consummated for 
purposes hereof, and the entire amouni of the sales price shall be included in Gross Receipts and 
deemed received at the time of determination of Ihe amouni due for each transaction, whether for 
cash, credit or otherwise, and not at the lime of billing or payment. Each sale made upon installment 
or credit shall be treated as a sale for Ihe full price in the month during which such sale shall be made, 
irrespective of the time when any payment is received. No deduction from Gross Receipts shall be 
allowed for uncollected or uncollectible credit amounts or "bad" checks. Gross Receipts shall include 
retail display allowances, slotting fees, on-Premises advenising and other promotional incentives 
(collectively referred to as "RDAs"). Gross Receipts shall include all such sales, revenues or receipts 
generated by Lessee's concessionaires, if any, or anyone else conducting business pursuant to an 
arrangement with Lessee and shall also include the full amouni of all insurance proceeds paid on a 
gross earnings business interruption insurance policy to Lessee, 

(w) "Hazardous Substances" shall mean any pollutant, contaminant, toxic or 
hazardous wasle, dangerous substance, noxious substance, toxic substance, fiammable, explosive or 
radioactive material, urea formaldehyde foam insulation, asbestos, polyehlorinated biphenyls 
("PCBs"), chemicals known to cause cancer, endocrine disruption or reproductive toxicity, petroleum 
and petroleum products and olher substances which have been or in the future shall be declared to be 
hazardous or toxic, or the removal, containment or restriction of which have beeri or in the future 
shall be required, or the manufacture, preparation, production, generation, use, maintenance, 
treatment, storage, transfer, handling or ownership of which have or in the future shall be restricted, 
prohibited, regulated or penalized by any federal, state, county, or municipal or olher 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. 

(x) "Index" shall have the meaning set forth in the Seclion of this Agreement 
entilled "Additional Rent Items and Lessee Obligations". 

(y) "Lessee" shall have Ihe meaning sel forth in the first paragraph on Ihe first 
page of this Agreement. 

(z) "Lessee's Work" shall have the meaning set forth in the Seclion of this 
Agreement entitled "Finishes and Decorating by the Lessee". 

(aa) "Leldng" shall mean the letting under this Agreement for the original term 
staled herein, and shall include any extensions thereof which may be made pursuant to Ihe provisions 
of this Agreement or otherwise. 

(bb) "Meaningful participation" shall have Ihe meaning sel forth in Part 11 of 
Schedule E hereof 

(cc) "Metro Area" shall have the meaning set forth in the Section of this 
Agreemeni entitled "Sales and Services by the Lessee". 

(dd) "Minority" shall mean those persons described in paragraph II (c) of Part I 
of Schedule E annexed hereto, 

(ee) The terms "Minority Business Enterprise" and "MBE" shall have the 
meaning set forth in Part 11 of Schedule E hereof 

iff) The terms "Office of Foreign A.ssel Control" and "OFAC" shall have the 
meaning sel forth in Ihe .Section of this Agreemeni entitled "Lessee's OFAC Cerlificaiion". 
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(gg) "Percentage Increase" shall have the meaning set forth in the Section of this 
Agreement entitled "Additional Rent Items and Lessee Ohligalions". 

(hh) "Porl Authority" shall have the meaning set forth in the firsl paragraph on 
the first page of this Agreement. 

(ii) "Port of New York District" shall have the meaning sel forth in Ihe Port 
Compact of 1921 authorized by C. 154 Laws of N,Y, 1921 and C. 151 Laws of N.L 1921, approved 
by Public Resolution No. 17 of the 67lh Congress, First Session, 

(jj) "Predecessor Concession" shall have the meaning set forth in the Seclion of 
this Agreement entilled "Labor Disturbances atui Labor Harmony". 

(kk) "Premises" shall have the meaning set forth in the Seclion of this Agreement 
entitled "Letting". 

(II) "Promotion Fee" shall have the meaning set forth in the Section of ihis 
Agreement entilled "Additional Rent Items and Lessee Obligations". 

(mm) The lerms "Records", "Lessee's Records" and "Other Relevant Records" 
shall have the meanings set forth in the Section of this Agreement entitled "Obligations in Connection 
wilh any Percentage RentaC. 

(nn) The term "Resen'ed Uses" shall mean the following uses, operations or 
installaiions which the Port Aulhority 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 olher public communications services including, wiihout limitation, all Port Authority-
owned or operated information and communications technology infrastructure for common Airport 
use; reiilal of cellular phones; concierge services (i.e., a center or location which offers a variety of 
services for passengers (including, but not limited lo, hotel reservations, sale of entertainment events 
tickets and lottery tickets, luggage storage and delivery, sightseeing tours, business services and 
provision of louring information)); ground transportation (including vehicle rentals); hotel and other 
lodging reservations; vending machines dispensing anything (including, bul not limited to, catalog 
and electronic sales) other than products specifically permitted to be sold on the Premises pursuant to 
a sublease with a specific concessionaire 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 areas of the Terminal) or other on-airport baggage-moving devices; and electronic 
amusements, 

(oo) "Rental Payment Start Date" shall mean the earliest to occur of the 
following: (a) die date Gross Receipts are first generated in or from Ihe Premises by Ihe Lessee; or 
(b) ninety (90) days from Ihe dale the Port Authority makes available the Premises to the Lessee for its 
occupancy, such date being referred lo herein as the "Date of Beneficial Occupancy". 

(pp) J'he lerms "Terminal Building" and "Terminal" shall have the meaning set 
forth in Ihe Section of this Agreement entitled "Letting". 

(qq) The term "Transfer" shall have the meaning set forth in the Section of this 
Agreement entitled "Assignment and Subletting". 

(rr) The terms "Street Prices" and "Slreet Pricing Policy" shall have the 
meanings set forth in the Section of ibis Agreemeni entitled "Sales and Sen'ices hy the Lessee". 
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(ss) The terms "Women-owned Business Enterprise" and "WBE" shall have 
the meanings set forth in Part II of Schedule E hereof 

Seclion 2. Letting 

The Port Aulhority hereby lets lo Ihc Lessee and the Lessee hereby hires and takes 
from Ihe Port Authority, al Newark Liberty Inlemalional Airport in Passenger Terminal Building A 
(hereinafter sometimes called the "Terminal Building" or "Terminal") the area(s) as shown on the 
sketch annexed hereto, hereby made a part hereof, and marked Exhibit A-2 containing approximately 
1,713 square feet, together wilh Ihe fixlures, improvements and olher property of the Port Authority 
located or to be located therein or Ihereon, all said space(s), fixtures, improvements and other 
property of the Pon Authority hereinafter collectively referred to as the "Premises". Exhibit A-1 is a 
general site plan of the Airport including Ihe location of the Terminal. The Premises may include 
storage space on the operations level of the Terminal, if available, to be designated from lime to time 
by the Port Authority In its sole discretion, which storage space may be shared with other tenants of 
the Port Authority and with respeci lo which there shall be no separate rental or fee imposed, nor shall 
any abatement to which the Lessee may be entitled under this Agreement apply to such storage space. 

Section 3. Term 

The temi of the letting under this Agreement shall commence as of Date of 
Beneficial Occupancy and shall continue to and include eighly-four (84) months af̂ .er Ihe Rental 
Payment Start Date unless sooner tenninated as provided herein. In the evenl Ihat the Premises 
constitute more than one space to be operated under this Agreement, the term of this Agreement shall 
be determined based on eighty-four (84) months from Ihe Rental Payment Start Dale for the last of 
the spaces lo be delivered, unless sooner tenninated as provided herein (but in no event shall ihe tenn 
begin later than 90 days from the date the last space is delivered to Lessee for a retail concession 
space). The Term of this Lease will not extend beyond eighty-four (84) months from Ihe Rental 
Payment Start Dale for the Premises idendfied in Exhibit A-2 lo this Lease, and the Term shall be 
unaffected by ^ny olher, additional or substituted space which may be described in an amendment to 
or modificatioti of this Lease (unless such amendment or modification agreemeni expressly provides 
otherwise) or described in any other written communication which does nol meet the requirements set 
forth in the first sentence of Ihe second paragraph of the Section of this Agreement entitled "Entire 
Agreement". 

Section 4. Rights of Use bv the Lessee 

The Lessee shall use the Premises for the following purpose only and for no other 
purpose whatsoever: for the operation of a full service bookstore displaying 8,000 to 10,000 titles in both 
hard cover and paperback along wilh book accessories such as book marks, book covers, book bags, book 
lights, magazines, journals, non-prescription reading glasses, travel guides and maps, calendars, 
downloadable book media and other electronic book media and greeting cards, and for no other use or 
purpose. The Lessee's initial list of products, as approved by the Port Authority, is set forth In 
Schedule A attached hereto and hereby made a part hereof, and such Schedule A may be amended 
from time to lirne with the written consent of the Port Authority, detennined in its sole and absolute 
discretion. 

The rights of the Lessee under Ihis Seclion shall not be exclusive. 

Section 5. Rental 

(a) The Lessee agrees to pay the Port Aulhorily a Basic Rental for the Premises 
al the rates and otherwise as provided in Item 1 of Exhibit B to this Agreement. 

|AMS BW Ncv,ark' JV/Hudson Bnoksdler5/Lcasc No. A.NC-0111 



(b) "fhe Lessee agrees lo pay the Port Authority the Percentage Rental, if any, 
slated in Item 1 of Exhibit B to this Agreement. 

(c) The time for making payments of rental and the method of computation and 
abatement thereof are set forth in hem I of Exhibit B to this Agreement, 

(d) The Port Authority shall have the righl to all revenues derived for or from all 
Reserved Uses. 

Section 6. Obligations in Connection with anv Percentage Rental 

(a) If any rental hereunder is measured by a percentage of the Lessee's Gross 
Receipts, the Lessee shall: 

(1) Take all reasonable measures in every proper manner lo maintain, 
develop and increase the business conducted by il hereunder; 

(2) Not divert or cause or allow to be diverted any business from the 
Terminal; 

(3) Maintain, In accordance with accepted accounting practice, during the term 
of this Agreement, for one (1) year after the expiration or earlier termination thereof, and for a further 
period extending until the Lessee shall receive written permission from the Port Authority to do 
otherwise, records and books of account recording all transactions of the Lessee, al, through, or in any 
way connected wilh Ihe Airport (which records and books of account are hereinafter to be called Ihe 
"Lessee's Records"). The Lessee's Records shall be kept al all limes within Ihe Port of New York 
District; 

(4) Allow in ordinary business hours during the lerm of this Agreement, 
for one (1) year thereafter, and during such further period as is mentioned in the preceding 
subparagraph (3), above, the examination and audit by the officers, employees and represenlatives of 
Ihe Port Authority of (i) the Lessee's Records and (ii) also any records and books of account of any 
Affiliate of the Lessee if said entity performs services, similar to those perfonned by the Lessee, 
anywhere in the Port of'S'ew York District. The Lessee .shall make available to the Port Aulhority 
within the Port of New York District for examination and audit by the Port Authority pursuant lo this 
paragraph those records and books of account described in (i) which are nol required by subparagraph 
(3) above to be kepi at all limes in the Port of New York District and those records and books of 
account described in (ii) above (all of the foregoing being hereinafter called the "Other Relevant 
Records" anc] the Lessee's Records and the Other Relevant Records being hereinafter collectively 
referred to as the "Records"); 

(5) Allow the inspection by the officers, employees and representatives 
of the Port Authority of any equipmeni used by the Lessee, including bul not limited to cash registers 
and other point of sale systems; 

(6) Fumish on or before the fifteenth (15lh) day of each month following 
the commencement dale of the letting, and on or before the fifteenth (15th) day of April of each 
calendar year, the statements described in Ilem 1 of Exhibit B hereto; 

(7) Install and use such cash registers and olher point of sale systems, 
sales slips, invoicing machines and any other equipment or devices for recording orders taken, or 
services rendered, as may be appropriate to the Lessee's business and necessary or desirable to keep 
accurate records of Gross Receipts; 
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(b) Wiihout implying any limitation on the right of the Port Authority to 
terminate this Agreement for the breach of any lerm or condition thereof, the Lessee understands that 
compliance by Ihe Lessee with the provisions of subparagraphs (3) and (4) of paragraph (a) above are 
of the utmost importance to the Port Authority in having entered into the Percentage Rental 
arrangement under Ihis Agreement and in the event of the failure of the Lessee lo maintain, keep 
within the Port of New York District or make available for examination and audit the Lessee's 
Records in the manner and at the times or location as provided in this Seclion then, in addition to all 
and without limiting any other rights and remedies of ihe Port Aulhority, the Port Aulhority may: 

(1) Estimate the Gross Receipts of the Lessee on any basis ihat the Port 
Authority, In its sole discretion, shall deem appropriate, such estimation lo be final and binding on the 
Lessee and the Lessee's Percentage Rental based thereon to be payable to the Port Authority when 
billed; or 

(2) If any such Records have been maintained outside of the Port of New 
York Disffict, bul wiihin the Continental United States then Ihe Port Authority in its sole discretion 
may (i) require such Records to be produced within the Port of New York District or (11) examine 
such Records at Ihe location at which they have been maintained and in such event the Lessee shall 
pay lo the Port Aulhority when billed all travel costs and related expenses, as determined by the Port 
Aulhority for Port Authority auditors and other representatives, employees and officers in connection 
wilh such examination and audit, or 

(3) If any such Records have been maintained outside ihe cuntlneutal 
United States then, in addition to the costs specified in subdivision (2)(ii) above, the Lessee shall pay 
to the Port Authority when billed all other costs of the examination and audit of such Records 
including wiihout hmitation salaries, benefits, travel costs and related expenses, overhead costs and 
fees and charges of third party auditors retained by the Port Autboriiy for the purpose of conducting 
such audh and examination, 

(c) The foregoing auditing costs, expenses and amounts set forth in 
subparagraphs (2) and (3) of paragraph (b) above shall be deemed fees and charges under this 
Agreemeni payable lo the Port Authority whh Ihe same force and effect as all other fees and charges 
ihereunder. 

(d) In the event that upon conducting an examination and audit as described in 
this Section the Port Authority determines that unpaid amounts are due lo Ihe Port Authority by Ihe 
Lessee, the Lessee, shall be obligated, and hereby agrees, to pay to the Port Aulhorily a service charge 
in Ihe amouni of five percent (5%) of each amount determined by the Port Authority audit findings lo 
be unpaid. 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 lo, any and al! other moneys or amounts due lo Ihe Port Authority by the 
Lessee under this 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 Ihe Port 
Authority of payment of any late charge or late charges or other service charges payable under the 
provisions of this Section with respect lo such unpaid amount. Each such service charge shall be and 
become additional rent, recoverable by Ihe Port Aulhority in the same manner and with like remedies 
as if it were originally a part of the rental. Nothing in this paragraph is intended lo, or shall be 
deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port Authority under this 
Agreement, including, without limilalion, Ihe Port Authority's rights lo terminate set forth in the 
Section of this Agreement entilled "Terminafion" or (ii) any obligations of the Lessee under this 
Agreement, 
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Section 7. Government Requirements 

(a) The Lessee shall procure at its own cost and expense from al! governmental 
authorities having jurisdiction over the operations of the Lessee at the Premises all licenses, 
certificates, permits or other authorization which may be necessary for the conduct of its operations, 
and shall maintain in full force and effect throughout the lerm hereof all the foregoing licenses, 
certificates, permits and authorizations. 

(b) The Lessee shall pay all ta.ves, license, certificaliou, permit and examination 
fees and excises which may be assessed, levied, exacted or imposed on its property or operation 
hereunder or on the Gross Receipts or income therefrom, and shall make all applications, reports and 
returns required in connection therewith, 

(c) The Lessee shall promptly observe, comply with and execute Ihe provisions 
of any and all present and future governmental laws, rules, regulations, requirements, orders and 
directions, including without limitation all Environmental Requiremenis, which now or al any time 
during the lerm hereof may pertain or apply lo the operations of the Lessee or the Premises or its 
occupancy thereof, and the Lessee shall, in accordance with and subject to the provisions of the 
Seclion of Ihis Agreemeni entitled "Construction by ihe Lessee", make any and all strucmral and 
nonstructural improvements, alterations or repairs of Ihe Premises that may be required al any time 
hereafter by any such present or future law, rule, regulation, requirement, order or direction. This 
paragraph (c) sball nol require Lessee to make strucmral Improvements, alterations, or repairs to Ihe 
Premises which are also required lo be made generally throughout the Temiinal, unless the 
requirement lo make such structural improvements, aiterations, and repairs generally throughout the 
Terminal results from the particular operations of the Lessee in Ihe Premises which are not common 
lo other tenants at the Tenninal, 

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

Section 8. Rules and Regulations 

The Lessee covenants and agrees lo observe and obey (and to compel its officers, 
members, employees, agents, representatives, contractors, customers, guests, invitees and those doing 
business with it to observe and obey) the existing rules and regulations of the Port Authority for the 
government of the conduct and operalions of the Lessee and others on the Premises (see Exhibit R), 
and such further reasonable rules and regulations as may from time lo lime during the letting be 
promulgated by the Port Authority for reasons of safety, health, preservation of property, noise, 
sanitation, good order, and the economic and efficient operation of the Airport. If a copy of Exhibit 
R is not attached, then Ihe Port Aulhority will either deliver a copy thereof to Lessee upon receipt of 
its requesl therefor or will make a copy available al the office of Ihe Secretary of the Port Aulhority. 
The obligation of ihe Lessee to require such observance and obedience on the part of its guests, 
invitees and business visitors shall obtain only while such persons are on the Premises. 

The Port Authority agrees that, except in cases of emergency, it will give notice to 
the Lessee of every such fiirther rule or regulation adopted by it at least ten (10) days before the 
Lessee shall be required to comply herewith. 
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Section 9. Various Obligations ofthe Les.sce 

(a) Conduct of Operations, The Lessee shall conduct its operations in an orderly 
and proper manner so as not to unreasonably annoy, disturb or be offensive to others at the Temiinal. 
The Lessee shall lake all reasonable measures to eliminate vibrations originating on the Premises 
lending to damage the Premises, or any equipment or structure or portion of Ihe Terminal of which 
the Premises is a part, and to keep the sound level of ils operations as low as possible. The Lessee 
shall use its best efTorts to conduct all its operations at Ibe Premises in a safe and careful manner, 
following in all respects the best practices ofthe Lessee's industry in the United States. 

(b) Lessee's Employees. The Port Authority shall have the right to object to the 
Lessee regarding the conduct and demeanor of the employees of the Lessee whereupon the Lessee 
will immediately take all steps reasonably necessary lo remove the cause ofthe objection. 

(c) Waste Disposal, The Lessee shall remove from the Premises or otherwise 
dispose of in a manner approved by the General Manager ofthe Airport all garbage, debrisor other 
waste materials (whether solid or liquid) arising out of its occ:upancy ofthe Premises or its operations 
thereat. Any such which may be temporarily slored in the open shall be kept in suitable garbage and 
waste receptacles, ihe same lo be made of metal or other suitable material, and equipped with tight-
filling covers, and lo be of a design safely and properly lo conlain whatever material may be placed 
therein. The Lessee shall use extreme care when effecting removal of all such waste materials, shall 
effect such removal at such times and by such means as first approved by the Port Authority. No 
such garbage, debris or olher wasle materials shall be thrown, discharged or deposited into or upon 
the waters at or bounding the Airport. 

(d) Employee Identification, If requested by the Port Authority, the Lessee shall 
supply and shall require Its employees lo wear or carry badges or other suitable means of 
identification, which shall be subject to the prior and continuing approval ofthe General Manager of 
the Airport, 

(e) Food and Beverage Operalions, If the Lessee is permitted under this 
Agreement to sell food and/or beverages, it shall, in connection with any preparation, packaging, 
handling, storage, delivery and dispensing of such food and/or beverages, comply with Ihe following: 

(1) hs employees shall wear clean, washable uniforms and long-haired 
employees shall wear caps or nets. The employees shall be clean in Iheir habits and shall thoroughly 
wash their hands before beginning work and immediately after each visit lo 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 for the Lessee. 

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

(3) The Premises and all equipmeni and materials used by the Lessee 
shall at all times be clean, sanitary, and free from rubbish, refuse, dust, dirt, offensive or unclean 
materials, tlies and olher insects, rodents and vennin. All apparatus, utensils, devices, machines and 
piping used by the Lessee shall be constmcted so as to facilitate the cleaning and inspection thereof 
and shall be properly cleaned after each period of use (which shall at no time exceed eight hours) with 
hot water and a suitable soap or detergent and shall be rinsed by fiushing with hot water. Where 
deemed necessary by the Port Authority, final treatment by live steam under pressure or olher 
sterilizing procedure shall be used. All trays, dishes, crockery, glassware, cutlery, and olher 
equipmenis of such type shall be cleaned and sterilized immediately before using same. 
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(4) Alb packing malerials, 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 at all times from dust, dirt, fiies and other insects, rodents, vennin, unsanitary handling and 
unclean materials. 

It is intended that the standards and obligations imposed by this paragraph (e) shall 
be maintained or complied with by the Lessee in addition to its compliance wilh 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, the Lessee agrees that it will 
comply with such laws, ordinances and regulations in its operations hereunder. 

(f) Fire Fxtinguishing Equipment, From time lo time and as often as reasonably 
required by the Port Authority, the Lessee shall conduct pressure, waier-fiow, and other appropriate 
tests ofthe fire extinguishing system and apparatus, fire-alarm and smoke detection systems and any 
other fire protection systems which constimte a part of ihe Premises, The Lessee shall keep in proper 

. functioning order all fire-fighting equipment, fire-alarm and smoke detection equipment on Ihe 
Premises and Ihe Lessee shall at all limes maintain on the Premises adequaie stocks of fresh, usable 
chemicals for use in such systems, equipmeni and apparatus. The Lessee shall notify the Port 
Authority prior to conducting such tests. If requested by the Port Authority, the Lessee shall fumish 
the Port Aulhority with a copy of written reports of such tests, 

(g) Minimization of Pollution. In addition to compliance by the Lessee with all 
laws, ordinances, governmental rules, regulations and orders now or at any time in effect during the 
term which as a matter of law are applicable to the operation, use or maintenance by the Lessee ofthe 
Prernises or the operations ofthe Lessee under this Agreement (the foregoing not to be construed as a 
submission by the Port Authority to the application to itself of such requirements or any of them), the 
Lessee agrees that h shall exercise the highest degree of safety and care and shall conduct ail its 
operations under this Agreement and shall operate and maintain the Premises and shall use the 
Premises in accordance with the highest standards and in such manner that there will be at all times a 
minimum of air pollution, water pollution or any other type of pollution and a minimum of noise 
emanating from, arising oul of or resulting from Ihe operation, use or maintenance ofthe Premises by 
the Lessee and from the operalions ofthe Lessee under this Agreement, The Port Aulhorily hereby 
reserves the right from time lo lime and at any time during the lerm of this Agreement to require the 
Lessee, and the Lessee agrees, to design and construct at Its sole cost and expense such reasonable 
equipment, devices and other facilities as may be necessary or appropriate to accomplish the 
objectives as set forth in the first sentence of this paragraph. The manner, type and method of 
construction and the size and location of any of the foregoing shall be determined by the Port 
Aulhorily. The Lessee shall submit for Port Authority approval its plans and specifications covering 
the required work and upon receiving such approval shall proceed diligently to construct the same. 
The obligations assumed by the Lessee under this paragraph shall not be relieved or diminished by 
the fact that Ihe Port Aulhority shall have approved any construction application and supporting plans, 
specifications and contracts covering construction work, or that Ihe Port Authority's 
recommendations or requirements have been incorporated therein. The Lessee's agreement lo assume 
the obligations under this paragraph is a special inducement and consideration to the Port Aulhority in 
entering into this Agreement wilh the Lessee. 

(h) Without limiting any other of the Lessee's obligations under this Agreemeni, the 
Lessee shall provide the General Manager ofthe Airport at Ihe cost and expense ofthe Lessee with 
such infonnation, documentation, records, cortcspondence, notices, reports, tests, results, and 
certifications and any other information as the Port Authority shall request in connection wilh any 
Environmental Requirements or Environmental Damages, and the Lessee shall promptly 
acknowledge, swear to, sign or oihenvise fully execute the same. The Lessee agrees Ihal any ofthe 
foregoing may be filed by the Port Aulhority with the appropriate govemmental authority on behalf of 
tbe Lessee al Ihe Lessee's cost and expense. Further, the Lessee agrees unless directed otherwise by 
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the Port Authority, to provide the General Manager of the Airport with copies of all information, 
documentation, records, correspondence, notices, certifications, reports, test results and all other 
submissions provided by the Lessee to a govemmental authority and by a govemmenlal authority to 
tJie Lessee within two (2) business days that the same arc made available to or received by the Lessee 
with respect to any Environmenlal Requiremenis, 

(i) In addition lo and without limiting the generality of the obligations of the 
Lessee set forth above and elsewhere In Ihe Agreement, the Lessee shall at ils sole cost and expense, 
upon notice from the Port Aulhority, promptly take all actions to completely remove and remediate 
all Hazardous Substances on Ihe Premises or the Airport which result fi-om the Les"see's use and 
occupancy ofthe Premises, or which have been disposed of, released, discharged or otherwise placed 
on̂  under or about the Premises by or on behalf of Ihe Lessee or as a result of its acts or omissions, 
during the term ofthe kiting hereunder, and to cleanup and remediate all other ffazardous Substances 
on, about or under the Premises or which have migrated from the Premises to any adjoining property, 
which any federal, state or local govemmental agency or political subdivision or any Environmental 
Requirement or any violation thereof require to be remediated, and to cleanup and remediate all 
Hazardous Substances necessary to mitigate Environmental Damages. 

(j) Airport Concession Disadvantaged Business Enterprises ("ACDBE"), If 
Lessee is requireti lo apply as an ACDBE wilh the Port Aulhorily, please check here (X), Lessee 
shall immediately lake all steps necessary lo obtain such certificatton from the Port Authority on or 
before the Renial Payment Start Date. If the ACDBE participant is an individual or the individual is 
the sole owner of Lessee, the participating ACDBE percentage, as so certified, shall not be less than 
one hundred percent (100%) at all times during the Term hereof If the ACDBE participant is a 
member/partner of a partnership wilh Lessee or joint venturer of a joint venture with Lessee, the 
participating ACDBE percentage, as so certified, shall nol be less than thirty percent (30%) at all 
times during Ihe Tenn hereof. Any change in Ihe ownership structure involving the certified ACDBE 
participant must be reported in writing lo Ihe Port Authority immediately and in no event later than 30 
days following any such change in ACDBE ownership status. 

Section 10. Prohibilcd Acts 

The Lessee shall not (a) commit any nuisance on the Premises, or do or permit lo be 
done anything which may result in the creation or commission of a nuisance on the Premises; (b) 
cause or produce or allow to be caused or produced upon the Premises, or to emanate therefrom, any 
obnoxious odors or smokes, or noxious gases or vapors; (c) use the Premises for lodgings or sleeping 
purposes or for any immoral purposes; (d) install window shades or Venetian blinds on the windows 
ofthe Premises unless and until the lype, size and color of same shall have been previously approved 
in wrhing by the Port Authority; (e) do or allow to be done anything which may interfere wilh Ihe 
effectiveness or accessibility of existing and fulure utilities systems or portions thereof on Ihe 
Premises or elsewhere at the Tenninal, including therein without limilalion thereto systems for Ihe 
supply of heat, water hot and cold, gas, electricity and fuel and for the furnishing of fire-alann, fire-
protection, sprinkler, sewage, drainage, air-condifioning, telephone, telegraph, tele-register, 
pneumatic-tube dispatch and inter-communications services, including lines, pipes, mains, wires, 
conduits and equipment connected with or appurtenant to all such systems, nor do or permit to be 
done anything which may interfere with free access and passage in Ihc Premises, elsewhere in the 
Terminal or in the streets and sidewalk adjacent to the Tenninal; (f) do or allow to be done anylhing 
which may interfere with the effectiveness or accessibility of elevators at the Terminal, including 
lines, pipes, wires, conduits and equipment connected with or appurtenant thereto; (g) overload any 
fioor in the Premises; (h) place any furniture, machine or equipmeni over any expansion or 
contraction joint unless one end of such furniture, machine or equipment is free to allow expansion or 
contraction; (i) place any additional lock of any kind upon any window or interior or exterior door in 
the Premises unless a key therefor is delivered lo Ihe Port Aulhority, nor make any change in any 
exisiing door or window lock or the mechanism thereof, except with the prior written approval ofthe 
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Port Authority, and upon Ihe expiration or sooner termination ofthe letting hereof, the Lessee shall 
surrender to the Port Aulhority any and all keys to interior and exterior doors on the Premises, 
whether said keys were fumished lo or were otherwise procured by the Lessee, and In Ihe event ofthe 
loss of any keys fumished by the Port Aulhority to the Lessee, the Lessee shall pay lo the Port 
Aulhorily on demand the cost of replacement thereof; (j) do or allow to be done any act or thing upon 
Ihe Premises which (i) will invalidate or confiict with any fire insurance, extended coverage or rental 
insurance policies covering the Premises or any part thereof, or the Terminal, or any part thereof, or 
(ii) in the opinion ofthe Port Authority, may constitute an extra-hazardous condilion. so as to Increase 
the risks nonnally attendant upon the operations contemplated by the Section of this Agreemeni 
entitled "Rights of Use by flie Les.see". The Lessee shall promptly observe, comply wilh and execute 
the provisions of any and all present and future rules and regulations, requiremenis, orders and 
directions ofthe National Board of Fire Underwriters, the Fire Insurance Rating Organization of New 
Jersey, or of any other board or organization exercising or which may exercise similar functions, 
which may pertain or apply to the operations of the Lessee on the Premises, and Ihe Lessee shall, 
subject lo and in accordance with the provisions of the Section of Ihis Agreement entitled 
"Construction by the Lessee", make any and all non-structural improvements, alterations or repairs of 
the Premises that may be required al any time hereafter by any such present or fulure rule, regulation, 
requirement, order or direction. If, by reason of any failure on the part ofthe Lessee to comply wilh 
the provisions of this subdivision, any fire insurance rate, extended coverage or rental insurance rate 
on Ihe Premises or any part thereof, or on the Terminal or any part thereof, shall at any time be higher 
than it oihenvise would be, Ihen the Lessee shall pay to the Port Authority as an item of additional 
rental, on demand, Ihat part of all insurance premiums paid by the Port Authority which shall have 
been charged because of such violation or failure by the Lessee; (k) unless ibe Port Authority 
provides its prior written consent, install, maintain or operate, or permit the installation, maintenance 
or operation on the Premises of any vending machine or device designed to dispense or sell food, 
beverages, tobacco products or merchandise of any kind, whether or not included in the above 
categories, or of any restaurant, cafeteria, kitchen, stand or olher establishment of any type for the 
preparation, dispensing or sale of food, beverage, tobacco or tobacco products, or of any telephone 
pay-stations. 

Section IL Care. Maintenance. Rebuilding and Repair by the Lessee 

(a) Damage or Destruction of Premises by Lessee, The Lessee shall repair, 
replace, rebuild and paint all or any part ofthe Temn'nal and the Premises, including therein, without 
limitation thereto, walls, partitions, fioors, ceilings, columns, windows, doors, glass of every kind, 
fixtures, systems for the supply of heat, water hot and cold, gas, electricity and fuel and for the 
fumishing of fire-alarm fire-protection, sprinkler, sewerage, drainage, air-conditioning, telephone, 
tcle-regisler, pneumatic-lube dispatch and intercommunication services, including lines, pipes, mains, 
wires, conduhs and equipment connected with or appurtenant to all such systems, which may be 
damaged or destroyed by the acts or omissions ofthe Lessee, its officers or employees or of other 
persons on or al Ihe Premises wilh the Lessee's consent, and shall pay to Ihe Port Aulhority on 
demand the costs and expenses of the Port Authority lo repair, replace, rebuild and paint al! or any 
part ofthe Terminal and Ihe Premises which may be damaged or destroyed by the acts or omissions 
of Ihe Lessee or of its officers or employees or of other persons on or al the Premises with Ihe 
Lessee's consent. All non-structural repair, replacement, rebuilding and painting shall be made or 
done by the Lessee and structural repair, replacement and rebuilding may be made or done by the Port 
Authority. 

(b) Lessee's Olher Repair and Maintenance Obligations. Except as expressly 
provided to Ihe contrary herein wilh respeci lo structural repairs, Ihe Lessee shall, throughout the term 
of this Agreement, assume the entire responsibility and shall relieve the Port Aulhority from all 
responsibility for repair, rebuilding and maintenance whatsoever in the Premises, whether such repair, 
rebuilding or maintenance be ordinary or cxtraordinar>', partial or entire, inside or outside, foreseen or 
unforeseen, and without limiling the generality ofthe foregoing, the Lessee shall: 
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(1) Keep at all times in a clean and orderly condition and appearance ihe 
Premises and all the Lessee's fixtures, equipment and personal property which are located in any part 
ofthe Premises which is open to or visible by the general public. 

(2) Take good care ofthe Premises, including therein, wiihout limitation 
thereto, walls, partitions, fioors, ceilings, columns, windows, doors, glass of every kind, fixtures and 
shall make or do all non-slruclurai repairs, replacements, rebuilding and painting (the exterior ofthe 
Premises, if applicable, and areas visible to tbe general public to be painted only in colors which have 
been approved by the Port Authority) necessary to keep the Premises in Ihe condilion existing as of 
the Commencement date of the letting and to keep all improvements and fixtures made or installed 
subsequent to the commencement date of the letting in Ihe condition exisiing as of the date such 
improvements are made and such fixlures installed. All such repairs and replacements and other work 
to be done by the Lessee shall be done in quality and class not inferior to tbe original in materials and 
workmanship. 

(3) Not lay any linoleum, asphalt tile or olher such affixed fioor 
covering in direct contact wilh the fioor ofthe Premises, If the Lessee lays any linoleum, asphalt tile 
or other such affixed covering on the fioor ofthe Premises, an interlining of builder's deadening felt 
shall first be affixed lo the fioor with water-soluble paste or olher water-soluble material, the use of 
cement or olher adhesive non-soluble paste or other water-soluble material, the use of cement or other 
adhesive non-soluble In water being expressly prohibited. 

(4) Maintain and pay the premiums on a policy of plate and mirror glass 
insurance covering all plate and mirror glass which is a part of or located on or in the Premises. 

The provisions of this paragraph (b) shall not be deemed to require Ihe Lessee to make or do any 
repairs, replacements, rebuilding or painting to any portion of the Terminal other ihan ihe Premises 
where such portion ofthe Tenninal Is damaged or destroyed by the acts or omissions of persons other 
than the Lessee, its officers, directors, members (in their capacity of the limited liabilily entity), 
managers (in their capacity as managers of, and if. Lessee is a limiled liability entity), partners (if 
Lessee is a partnership), employees, agents, represenlatives or contractors. 

(c) Port Authority Right lo Perfonn al Lessee's Cost,' In the event the Lessee 
fails to commence so to make or do non-structural repair, replacements, rebuilding or painting within 
a period often (10) days at̂ er notice from the Port Aulhority so to do or fails diligently to continue to 
completion Ihe repair, replacement, rebuilding or painting of all the Premises required lo be repaired, 
replaced, rebuilt or painted by Ihe Lessee under the tenns of this Agreemeni, the Port Aulhority may, 
al ils option, and in addition to any other remedies which may be available lo it, repair, replace, 
rebuild or paint all or any part ofthe Premises included in Ihe said notice, the cost thereof to be paid 
by the Lessee on demand. 

(d) Damage to or Destruction of the Premises. If the Premises or any part 
thereof shall be destroyed or damaged as a result of any casualty, without the fault ofthe Lessee, its 
officers, members, employees, agents, representatives, contractors, or other persons al the Premises 
with the consent ofthe Lessee, so as to render it untenantable in whole or part, then: 

(I) If in the opinion of the Port Authority the necessary repairs or 
rebuilding can be completed within ninety (90) days after the occurrence of Ihe damage, Ihe Port 
Authority shall repair or rebuild with due diligence, and the rental hereunder shall, if so provided in 
Item 1 of Exhibit B, be abated only for Ihe period from the occurrence of the damage to Ihe 
completion ofthe repairs or rebuilding, whether or not Ihe work or repair or rebuilding is actually 
completed wiihin Ihe said ninety (90) days; or 
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(2) If in the opinion of the Port Authority such repairs or rebuilding 
cannot be completed wiihin ninety (90) days after the occurrence of the damage or if the entire 
Premises require rebuilding, then the Port Authority shall have options; 

necessary; or 

Premises only, or 

(i) to proceed wilh due diligence to repair or to rebuild as 

(ii) to terminate Ihe letting as lo the damaged portion of the 

(iii) lo cancel this Agreemeni and terminate the letting as to ihe 
entire Premises; and the rental hereunder shall, if so provided in Item I of Exhibit B, be abated, 
either, as the case may require, for the period from the occurrence ofthe damage to the completion of 
repairs and rebuilding or for the period from the occurrence ofthe damage to the effective date of 
termination. 

(e) Removal of Property and/or Debris. In the event of a partial or total 
destruction of the Premises, Ibe Lessee shall immediately remove any and all of its property and/or 
debris from the Premises or the portion thereof destroyed and if the Lessee does nol promptly so 
remove, the Port Authority may remove such property to a public warehouse for deposit or retain the 
same in its own possession and sell the same at public auction, the proceeds of which shall be applied 
first to the expenses of removal, storage and sale, second to any sums owed by the Lessee to the Port 
Authority, with any balance remaining to be paid to the Lessee; If the expenses of such removal, 
storage and sale shall exceed the proceeds of sale, the Lessee shall pay such excess to the Port 
Authority upon demand. 

(0 The parties hereby stipulate that if the Premises are in the State of New 
Jersey neither the provisions of Titles 46:8-6 and 46:8-7 ofthe Revised Statutes of New Jersey nor 
those of any olher similar statute shall extend or apply to this Agreement, 

SectioQ 12. Indemnity; Liability Insurance 

(a) (1) The Lessee shall indemnify and hold harmless the (1) Port Aulhority 
and lis Commissioners, officers, agents and employees (individually and collectively, "PA 
Indemnitees") and (ii) Westfield Concession Management, LLC (or any concession manager at the 
Terminal as designated by the Port Authority, if any) and its officers, directors, agents, affiliates, 
parent corporations, employees, members (in their capacity of the limiled liability entity) 
(individually and collectively, "Concession Manager Indemnitees") (PA Indemnitees and 
Concession Manager Indemnitees being collectively referred to as "Protected Indemnitees") from 
and against (and shall reimburse the Protected Indemnitees for the Protected Indemnitees' costs and 
expenses including, without limitation, legal expenses incurred in connection wilh the defense oO all 
claims and demands of third persons including but not limiled to claims and demands for death, for 
personal injuries, or for property damages, arising out of any default ofthe Lessee in performance or 
observance of any term or provision of this Agreement, or out of the use or occupancy of the 
Premises by Ihe Lessee or by others with its consent, or out of any of Ihe acts or omissions of the. 
Lessee, its officers, directors, members (in their capacity ofthe limited liability entity), managers (In 
their capacity as managers of, and if Lessee is a limiled liability entity), partners (if Lessee is a 
partnership), employees, agents, representatives, conlraclors, subcontractors, customers, guests, 
invitees and other persons doing business wilh It where such acts or omissions are on the Premises or 
arising oul of any acts or omissions of the Lessee, its officers, directors, members (in their capacity of 
Ihe limited liability entity), managers (in their capacity as managers of, and if. Lessee is a limited 
liability entity), partners (if Lessee is a partnership), employees, agents, contractors, subcontractors 
and representatives where such acts or omissions are elsewhere at the Airport, including claims and 
demands ofthe Cit>' of Newark from wbich the Port Authoritj' derives its rights in the Airport for 
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indemnification arising by operation of law or through agreement of the Port Authority with said 
Cily. 

(2J [f so directed, the Lessee shall at its own expense defend any suit 
baaed upon any such claim or demand (even if such claim or demand is groundless, false or 
fraudulent), and in handling the same 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, ils 
Commissioners, officers, agents or employees, the governmental nature of the Port Authority, or the 
provisions of any statiiles respecting suits against ihe Port Authority. 

(b) (1) In addition to tbe obligations set forth in paragraph (a) of this Section 
and all other insurance required under this Agreement, during the tenn of this Agreemeni, the Lessee, 
in its own name as insured and including tbe Protected Indemnitees as additional insureds, shall 
maintain a policy or policies of Commercial General Liabilily Insurance, including premises-
operations and products-completed operations and covering bodily-injury liabilily. including death, 
and property damage liabilily. none ofthe foregoing to conlain care, custody or control exclusions, 
and providing for coverage nol less Ihan the limits set forth in Item 2 of Exhibit B hereof Further, 
the Lessee shall maintain Workers' Compensation and Employers Liabilily Insurance in accordance 
with applicable State law for those employees of the Lessee employed in operations conducted 
pursuant to this Agreement al or from the Airport. 

(2) In Ihe event the Lessee maintains Ihe foregoing insurance in limits 
greater than set forth in item 2 of Exhibit B hereof, the Protected Indemnitees shall be included 
therein as an addhional insured to the full extent of all such insurance in accordance with all terms 
and provisions of this Agreement. 

(3) Each policy of insurance, except for the Workers' Compensation and 
Employers LiabiJily Insurance policies, shall also contain an ISO standard "separation of insureds" 
clause or a cross liability endorsement providing that the prolecUons afforded the Lessee ihereunder 
with respect to any claim or action against the Lessee by a Ihird person shall pertain and apply wilh 
like effect wilh respect to any claim or action against the Lessee by the Port Authority Indemnitees or 
the Concession Manager Indemnitees and any claim or action against the Port Authority Indemnitees 
or Concession Manager Indemnitees, by the Lessee, as if the Port Authority Indemnitees or 
Concession Manager Indemnitees, as applicable, were the named insured thereunder, but such clause 
or endorsement shall nol limit, vary, change or affect the protections afforded the Protected 
Indemnitees thereunder as additional insureds. Each policy of insurance shall also provide or conlain 
a contractual liability endorsement covering the obligations assumed by the Lessee under the 
provisions of Ihis Agreement, including wiihout limitation this Section, 

(4) All insurance coverages and policies required under this paragraph 
(b) may be reviewed by the Port Aulhorily for adequacy of terms, conditions and limits of coverage at 
any time and from lime to time during tbe term of Ihe letting under this Agreement. The Port 
Aulhority may, at any such lime, require additions, deletions, amendments or modifications to Ihe 
said insurance requirements, or may require such other and additional insurance, in such reasonable 
amounts, against such other insurable hazards, as the Port Aulhorily may deem required and the 
Lessee shall promptly comply therewith. 

(5) Each policy sball contain a provision or endorsement that the policy 
may not be cancelled, tenninated, changed or modified wiihout giving thirty (30) days' written 
advance notice ihereof to the Port Authority. Each policy shall conlain a provision or endorsement 
that the insurer "shall not, without obtaining express advance permission from the General Counsel of 
the Port Authority, raise any defen.se involving in any way the jurisdiction of the tribunal over Ihe 
person ofthe Port Authority, the immunity ofthe Port Authority, its Commissioners, officers, agents 
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or employees, the govemmental 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 iji each policy or certificate lo be delivered pursuant lo the following subparagraph (6), 

(6) A certified'copy of each policy or a certificate or certificates of 
insurance evidencing the existence thereof, or binders, shall be delivered to the Port Aulhority upon 
execution and delivery of this Agreemeni by the Lessee to the Port Authority, with a photocopy to be 
delivered to Westfield Concession Management, LLC (or any concession manager at the Terminal as 
designated by the Port Aulhorily, if any). In the event any binder is delivered It shall be replaced 
within thirty (30) days by a certified copy ofthe policy or a certificate of insurance. Any renewal 
policy shall be evidenced hy a renewal certificate of insurance delivered to Ihe 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 Agreement, with a photocopy lo be delivered to Westfield Concession 
Management, LLC (or any concession manager at the Tenninal as designated by the Port Authority, if 
any). The aforesaid insurance shall be written by a company or companies approved by the Port 
Authority. If al any time any insurance policy shall be or become unsatlsfaciory to the Port Authority 
as to form or substance or if any ofthe carriers issuing such policy shall be or become unsatisfactory 
to the Port Authority, the Lessee shall promptly obtain a new and satisfactory policy in replacement. 
If the Port Authority al any time so requests, a certified copy of each policy shall he delivered to or 
made available for inspeclion by the Port Authority. 

(7) The foregoing insurance requirements shall nol in any way be 
Cionstrued as a limitation on the nature or exteni of the contractual obligations assumed by the Lessee 
Vinder this Agreement. The foregoing insurance requirements shall not constitute a representation or 
Warranty as lo the adequacy of the required coverage to protect the Lessee with respeci to the 
Cjbligations imposed on the Lessee by Ihis Agreement or any other agreement or by law. 

(8) The Lessee shall include in each of its insurance policies covering 
loss, damage or destruction by fire or olher casualty a waiver ofthe insurer's right of subrogation 
Against Ihe Port Authority or, if such waiver should be obtainable or unenforceable, (i) an express 
Agreement that such policy shall not be invalidated if the insured waives before the casualty righl of 
recovery against any party responsible for a casualty covered by such policies, or (ii) any other fonn 
f)f permission for the release ofthe Port Authority. 

(9) The Lessee hereby releases the Protected Indemnitees wilh respect to 
^ny claim which it might otherwise have against any of them for loss, damage or destruction with 
respect to its properly (including business interruption) occurring during the tenn ofthe letting under 
this Agreement and wilh respect and lo the extent to which It is insured under a policy or policies 
Containing a waiver of subrogation or permission to release liabilily as provided in subparagraph (8), 
3. hove, 

Section 13. Sales and Services by the Lessee 

(a) A principal purpose ofthe Port Authority in entering into this Agreement is 
to have available for travelers and other users of the Terminal, all olher members of the public, and 
Persons employed at the Terminal, the merchandise and/or services which Ihe Lessee is permitted to 
Sell and/or render hereunder, all for the better accommodation, convenience and welfare of such 
ihdividuals and in fulfillment ofthe Port Authority's obligations to operate facilities for the use and 
benefit ofthe public, and the Lessee agrees that h will conduct a first class operation and will fiamish 
and install all necessary or proper equipmeni, fixtures, improvements (subject to the provisions ofthe 
Section of this Agreement entilled "Construction by the Lessee"), personnel, supplies, malerials and 
Other facilities and replacements therefor and all such fixtures and improvemenis (except Irade 
fixtures removable without injury lo the Premises) shall on installalion become the property of the 
Port Authority and a part ofthe Premises, provided, however, thai the Port Authority shall have tbe 
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option, exercisable by notice delivered to the Lessee on or before a date sixly (60) days after 
expiration or termination hereof, to require the Lessee to remove any or all such fixtures, equipment 
and improvements and to restore the Premises to the condition thereof prior to any installalion and in 
the evenl of a failure on the part ofthe Lessee so lo remove and restore, the Port Aulhorily may do so, 
and the Lessee sball pay the cost thereof to the Port Authority on demand. All equipment, fixtures 
and improvements to be used in the Premises and the installalion thereof shall be subject to the prior 
written approval of the Port Authority as to type and quality. The Port Aulhority may by written 
authorization allow the Lessee to enter and occupy the Premises, prior to the commencement dale of 
the letting stated or referred to in the Sections of this Agreement entilled "Term" and "Letting 
Postponed"', respectively, solely for the purpose' of installing fixmres and making improvements. In 
Ihe event that the Lessee receives such written authorization the Lessee shall use and occupy the 
Premises in accordance with and shall be subject to all the provisions of this Agreement other than 
those relating to the conducttng of a business and the payment of rental. 

(b) The Lessee shall fumish good, prompt and efficient service hereunder, 
adequate lo meet all demands therefor al the tenninal; shall furnish said service on a fair, equal and 
non-discriminatory basis lo all users thereof; andshall charge fair, reasonable and non-discriminatory 
prices for all items and/or services which it is pennitted to sell and/or render hereunder. 

(c) The Lessee shall comply wilh the Port Authority Aviation Department Street 
Pricing Policy. In connection therewith, the Lessee shall not charge prices to ils customers in excess 
of "Street Prices", which for purposes of this Agreement is defined as follows: 

(1) If the Lessee conducts a similar business to the business operation 
permitted under this Agreemeni in off-Airport location(s) In the Greater New York City - Northem 
New Jersey Metropolitan Area (herein referred to as tbe "Metro Area"), "Street Prices" shall mean 
the average price regularly charged by the Lessee for the same or similar item in such Metto Area 
location; 

(2) If the Lessee does not conduct a similar business to the business 
operation permitted under this Agreement in off-Airport location(s) in the Metro Area, "Street 
Prices" shall mean the average price regularly charged in tbe Metro Area by similar retailers for the 
same or similar item; and 

(3) If neither the Lessee nor olher similar retailers sell a particular item 
in the Metro Area, "Street Prices" shall mean Ihe average price regularly charged by the Lessee 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, 

(4) If the Lessee is engaged in the business of selling duty-free goods. 
"Street Prices" shall mean the price regularly charged by the Lessee or similar retailer for the same 
or similar duty-free item at olher urban airports in the Northeast region ofthe United Stales, including 
bul nol limited to John F, Kennedy International Airport, New York, New York, 

For purposes of clarification, for purposes of this Seclion 13(c), Metro Area shall 
have the same meaning as "Port of New York District". 

The Lessee's breach ofthe aforesaid Street Pricing policy shall be deemed a material 
breach ofthe Lessee's obligations under this Agreement. 

(d) I'he Lessee shall post in each sales area (including any temporary sales 
space) a notice in form and substance satisfaclory lo the Port Aulhority notifying the public that tbe 
Lessee subscribes to a "Street Pricing Policy", such notice to be clearly visible and unobstructed. If 
the Lessee charges any price to a customer in excess of the price which would satisfy the "Street 
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Pricing Policy" in violation of its obligations under Ihis Agreement, the amount of such excess sball 
constitute an overcharge which shall, upon demand by the Port Authority or the Lessee's customer, be 
promptly refunded to the customer. 

(e) The Lessee shall submit lo the Port Aulhority from time lo time (and not less 
Ihan annually), a current pricing survey and report demonstrating compliance by the Lessee with the 
aforementioned pricing requirements. For purposes of establishing the Stteel Price of an item, any 
difference in the size orqualily of a product or service shall constitute a price differential. 

(0 The Lessee shall be open for and sball conduct business and furnish services 
seven (7) days a week, or for such other hours and days as the General Manager ofthe Airport, from 
lime to time by notice lo the Lessee, may determine in his/her sole and absolute discretion sball 
properly serve the needs ofthe public. The determination of proper business hours and days made by 
the Port Authority shall be controlling. At tbe time of execution of this Agreement, required 
operating hours al the Terminal shall be as follows: 

(1) Food and beverage - 6:30 a.m. to thirty (30) minutes after the last fiight 
departs from the Terminal; all coffee operafions to be open 5;30 a.m, to 
10:00 p.m.; 

(2) News-6:00 a.m. 10 10:00 p.m.; 
(3) Rctail-6:30a.m.to lOtOOp.m,; 
(4) Duty free - 6:00 a.m. to thirty (30) minutes after the last intemalional 

fiighl departs Irom the'ferminal; and 
(5) Sen/ices-6:30a.m. to 10:00p,m, ' • 

Section 14. Signs 

(a) Except with the prior written consent ofthe Port Authority, the Lessee shall 
not erect, maintain or display any signs or any advertising al or on the exterior parts ofthe Premises 
or in the Premises so as lo be visible through the windows or exterior doors thereof. Interior and 
exterior signs affecting public safety and security shall be in accordance wilh established Port 
Aulhorily standards. 

(b) Upon the expiration or termination of the letting, the Lessee shall remove, 
obliterate or paint out, as the Port Authority may direct, any and all signs and advertising on the 
Premises or elsewhere at the Terminal if pertaining to the Lessee, and in connection therewith shall 
restore the Premises and the Terminal lo the same condition as existing prior to the installation of any 
such signs or advertising. In the event that there is a failure by the Lessee so to remove, obliterate or 
paint oul each and every sign or advertising and so to restore the Premises and the Terminal, the Port 
Authority may, at its option, perform the necessary work at the expense ofthe Lessee, and the charge 
therefor shall be paid by the Lessee to the Port Authority on demand. 

Secfion 15. Services and Utilities 

(a) General 

(1) Except as provided in this Seclion, Ihe Port Authority shall nol be 
obligated to perform or furnish any services or utilities whatsoever in connection with Ihis Agreement 
Or the use and occupancy of the Premises, Further, the Lessee acknowledges and agrees Ihal 
reference In this Section to services and ulilities shall not include telephone or any form of data or 
information transmission service, which shall be the responsibility of Lessee lo obtain at ils sole cost 
and expense. 
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(2) The Port Authority's obligation to provide or continue any service or 
utility hereunder shall be limited by the safe and efficient operating capacity of the existing 
equipmeni, systems, piping systems, tie-ins, wires and conduits serving the Terminal and no approval 
given by the Port Authority to the erection by the Lessee of any improvement or lo Ihe installalion of 
any fixmres or equipment shall be deemed lo impose upon the Port Aulhority any obligation lo 
increase the said operating capacity of any existing or presently contemplated equipment, systems, 
piping systems, tie-ins, wires or conduits. 

(3) The Lessee understands that the Port Authority and the airiine 
lessees (as defined in the Section of this Agreement entitled "Deftmdom") by its and their respective 
officers, employees, agents, representatives or contractors or by the furnishers of ulilities or other 
services to Ihe Premises or to others at the Airport shall have the righl lo temporarily discontinue the 
supply of any of the services described herein in order to allow repair, alterations, changes or 
improvements in the Premises or elsewhere at ihe Airport including all systems for ihe supply of 
services for the benefit ofthe Lessee or forihe benefit of others than the Lessee at the Airport, 

(4) The Port Authority shall be under no obligation to supply services if 
and lo the extent and during any period that the supplying of any such service or the use of any 
component necessary therefor shall be prohibited or rationed by any federal, state or municipal law, 
rule, regulation, requirement, order or direction and if Ihe Port Aulhority deems it in the public 
interest to comply therewith even though such law, mle, regulation, requirement, order or direction 
may nol be mandatory on tbe Port Authority as a public agency. The Port Aulhority shall not be 
obligated to perfonn or fumish any service whatsoever in connection with the Premises at any lime 
while the Lessee wastes any ofthe said services or shall be in default under Ibis Agreement after the 
period, if any, herein granted lo cure such defauh shall have expired, or has breached any ofthe 
provisions of this Agreement after the period, if any, herein granled lo cure such default shall have 
expired and the Port Authority may cease perfonnance. If by operation of this Section any service for 
which the Lessee has agreed to pay a fiat sum is discontinued for any period of the letting, the Lessee 
shall be relieved of its obligation lo pay for such service for any such period or if any such service is 
supplied during fewer hours or in lesser amounts than agreed during any period of the letting, the 
Lessee shall be relieved proportionately of its obligation to pay for any such service for any such 
period. 

(5) No failure, delay, interruption or curtailment in supplying agreed 
services (whether or not a separate charge Is made therefor) shall be or be construed to be an eviction 
(actual or constructive) ofthe Lessee or grounds for any diminution or abatement of rental, or shall be 
grounds for any claims by the Lessee for damages, consequential or otherwise, against the Port 
Aulhority, or ils officers, employees or agents. The Lessee shall nol be entitled to receive any ofthe 
above services during any period during which the Lessee wastes any of the said services or is in 
default under any ofthe provisions of this Agreement. 

(b) Electricity and Gas. The Lessee shall receive electricity and gas to the extent 
ofthe capability of existing or upgraded facilities, and the Lessee agrees to take electricity and gas, as 
follows, 

(1) For use on and in the Premises, electricity and gas shall be provided 
lo the Lessee either from the Port Authority, or the relevant airline lessee pursuant to the relevant 
Airline Leases, as the case may be. However, the Port Aulhority anticipates a modernization program 
to the facilities for electricity and gas. In connection wilh the modemization ofthe facilities, the Port 
Authority reser\'es the right to either check meter such utilities or arrange for Ihe appropriate utility 
company lo directly invoice the Lessee for such electticity and gas consumed by Lessee in Ihe 
Premises, if Ihat option becomes available with such modernization. 
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(2) The Lessee shall lake electricity ofthe same voltage, phase and cycle 
as supplied by the public utility tlvough existing wires, conduits and outlets at the Premises. The 
Lessee shall be solely responsible for transforming the electricity supplied to such voltage, phase and 
frequency as it desires, for the distribution and handling of such electricity within its Premises and for 
making all connections and tie-ins to the point or points in the Premises designated by Ihe Port 
Aulhority or relevant airline lessee, 

(c) Extenninalion Service. In the evenl the Port Aulhority shall provide 
extermination service for the enclosed areas ofthe Premises, the Lessee agrees lo utilize the same and 
to pay "its pro rata share of the cost thereof upon demand. This paragraph does nol impose any 
obligation on the Port Authority to fumish such service. If the Port Authority does not provide such 
service, Lessee, at ils sole cost and expense, shall, at such intervals as the Port Authority may require, 
contract directly with such service designated by tbe Port Authority that performs the service for the 
Port Aulhorily in the Terminal in order lo provide continuity and consistency in such service. 

(d) High Temperature Water. 

(1) For use on and in the Premises (as applicable), the Lessee shall be 
provided high temperature water at no additional charge from either the Port Authority, or the 
relevant airline lessee pursuant to the relevant Airlines Leases, as the case may be, and Ihe Lessee 
shall take, as needed for Lessee's operations, the following: (!) high temperature water for heating 
purposes in reasonable quantities at a lemperamre of approximately 130 degrees F.; and (Ii) high 
temperature water for domestic hot water purposes. 

(2) The Lessee's obligation to distribute and handle the high temperature 
water provided hereunder within its Premises, and for making all connections and lie-ins lo the point 
or points In the Premises designated by the Port Authority or the relevant airiine lessee shall fully 
apply in tbe same way as it applies for electricity and gas, as hereinabove described. 

(e) Chilled Water. 

(1) For use on and In the Premises (as applicable), the Lessee shall be 
provided chilled water at no additional charge from eilber the Port Authority, or the relevant airline 
lessee pursuant to the relevant Airlines Leases, as the case may be, and the Lessee shall take, as 
needed for Lessee's operations, through exisiing pipes, mains and fittings, for the following purposes: 
(i) for air cooling purposes, at a temperature and wilh olher characteristics as determined by the Port 
Aulhority; and (ii) for domestic cold water purposes only. 

(2) Tbe Lessee's obligation to distribute and handle the chilled water 
provided hereunder within its Premises, and for making a connections and tie-ins to the point or 
points in the Premises designated by the Port Aulhority or the relevant airline lessee shall fully apply 
in Ihe same way as it applies for electricity and gas, as hereinabove described, 

(3) Without limiling the generality of rights of entry upon the Premises 
elsewhere In this Agreement reserved to the Port Aulhority (or the relevant airline lessee, as Ihe case 
may be. In accordance with the relevant Airline Lease), the Port Authority (and the relevant airline 
lessee, as the case may be, in accordance with the relevant Airiine Lease) shall have, for ilself, ils 
officers, employees, agents, representatives, contractors and subcontractors, the right to enter upon 
the Premises at all limes lo construct, install, maintain, replace, repair or improve Ihe air-cooling 
system or any part diereof Such air-cooling shall be furnished subject to all the provisions of this 
Agreement (including the remaining provisions of Ihis Seclion) and in accordance wilh the following: 

(4) If the air-cooling on the Premises can be controlled by mechanisms 
wiihin the Premises or portions thereof the Lessee shall shut off the air-cooling before closing and 
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leaving any particular portion ofthe Premises at any time for any period. The Port Authority shall 
have ihe right to enter the Premises for the purpose of observing the Lessee's compliance with the 
provisions hereof and the Port Authority may lock, seal or install any timing device on or in 
connection wilh any air-cooling control mechanism so as to provide that each portion of ihe Premises 
shall only be air-cooled during the hours and days stipulated hereunder. 

(5) If the Lessee in accordance with this Agreement erects any partitions 
or makes any improvements, which partitions or improvemenis stop, hinder, obstruct or interfere with 
the cooling ofthe air or the heating ofthe Premises, then no such action by the Lessee shall impose 
any obligation on the Port Authority lo install facilities, fixtures or equipment for air-cooling or for 
beating additional to those presently e.xisting or presently conleinplaled or to increase the capacity or 
output of exisiing or presently contemplated facilities, equipmeni or fixtures and the Lessee shall not 
in any such event be relieved of any of ils obligations hereunder because a comfortable temperature is 
not maintained. No approval given by the Port Aulhorily to the erection of partitions or the making of 
any improvements shall be or be deemed to be a representation that Ihe work approved of will not 
Stop, hinder, obstruct or interfere with either the cooling of Ihe air or the healing ofthe Premises or 
any portion ihereof 

(6) The Lessee shall not waste or dissipate tbe air-cooling or heating 
iiervice by any acl or omission including but not limited lo the permitting of outside doors or windows 
to remain open. Without otheru'lse affecting the Port Authority's rights or remedies in the event of 
4ny breach by the Lessee of its obligations under this subdivision, the Port Aulhorily shall have the 
îghl lo discontinue the said healing or air-cooling service during any period of such waste or 

clissipation and any failure of the Port Authoritj' to supply any such service under such conditions 
^hall not affect any ofthe Lessee's obligations under this Agreement. It Is hereby understood further 
that the installation by the Lessee of any equipment which itself requires air-cooling or which requires 
additional quantities of air-cooling at the portion ofthe Premises where such equipment is installed, 
<)r the concentration in any portion of the Premises of such a number of people so as lo require 
additional quantities of air-cooling, shall not impose any obligation on the Port Authority to increase 
the capacity or output of inifially existing facilities, equipment or fixlures for the supply of chilled 
Water and the Lessee shall not in any such event be relieved of any of its obligations hereunder, 

(0 Obligation to Maintain Systems. Without limiting or affecting any olher 
term or provision of this Agreement, the Lessee shall be solely responsible for Ihe operation of all 
equipment, systems, piping systems, tie-ins, ulililies, lines and connections, mechanical, electrical. 
Communications and other systems operating or located in the Premises and shall do all preventative 
fnaintenance and make all repairs, replacements, rebuilding and painting necessary to keep such 
Systems (whether same involves structural or non-structural work) in the condition they were in when 
rnade or installed excepl for reasonable wear which does nol adversely affect the watertight condilion 
Cir structural integrity of Ihe Terminals or adversely affect Ihe efficient or proper utilization or 
appearance of any part ofthe Premises. In the event the Lessee retains a maintenance conlractor for 
Such work it shall secure the Port Authority's prior approval for said proposed contractor. 
N^otwhhstanding the foregoing and without otherwise limiling the generah'ly Ihereof, the Lessee's 
obligations hereunder shall extend lo and include cleaning ofthe supply and exhaust louvers on the 
Premises, To tbe extent necessary for the Lessee to have the benefit of any warranties and guarantees 
Under exisiing coniracis covering items and systems identified in this paragraph In fulfilling ils 
obligations hereunder and on condition that such contracts pennit it and the Port Authority's interests -
are not adversely affected in any way and lo any extent, the Port Aulhority shall enable the Lessee lo 
bave recourse to such warranties and guarantees. 

(g) Drainage and E.xhausl, Without in any way limiling the Lessee's other 
obligations under this Agreement, the Lessee shall supply, replace, install, repair, rnainlain and keep 
clean ail grease traps in all drainage pipes exclusively used in operations at the Premises whether such 
pipes are located on the Premises or elsewhere at the Terminal. The Lessee shall also keep clean, 
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repair and maintain (other Ihan structurally) all kitchen exhaust ducts including the replacement of all 
fillers where such ducts are exclusively used by it in such operations and whether such ducts are 
located on the Premises or elsewhere at. the Terminal. As part ofthe Lessee's maintenance 
responsibilities, the hood and venttlation system servicing the Premises shall be cleaned and 
maintained, from inside the unit through the ductwork to the rooftop fan, on a monthly basis and at 
the Lessee's sole cost and expense. Written documentation of this work shall be supplied to the Port 
Aulhority on or before the seventh (7th) day of each calendar month, relating to servicing during the 
preceding calendar month. In addition, should any correcfive work be necessary for any portion of 
the hood and ventilation system, the Lessee shall be responsible for the immediate repair and costs 
therefor, whether such repair is required inside the unit or outside the unit. 

• (h) Other Govemmental Actions, If any federal, slate, municipal or olher 
govemmenlal body, aulhority or agency or any public utility assesses, levies, imposes, makes or 
increases any charge, fee or rent on the Port Aulhority for any service, system or utility now or in Ihe 
fijture Supplied to or available lo tbe Premises or lo any occupants or users thereof or to the structure 
or building of which the Premises form a part (including but not limiled to any rent or charge for the 
use ofthe sewer systems), the Lessee shall, al Ihe option of ihe Port Aulhority exercised al any time 
and from time to lime by notice to the Lessee, pay in accordance with the said notice, such charge, fee 
or rent or increase thereof (or the portion thereof allocated by the Port Aulhorily to the Premises or 
Ihe operalions therein) either directly lo the governmental body, authority or agency or to the public 
utility Or directly to the Port Autboriiy or the airline lessee, as required. 

(i) Washrooms. The Lessee shall be fumished, wiihoui additional charge, non
exclusive toilet and washroom facilities for Ihe employees of the Lessee if toilet and wa,sbroom 
facilities are not a part ofthe Premises. 

Seclion 16. Con.struction bv the Lessee 

(a) Except as hereinafter expressly provided, the Lessee shall not erect any 
structures, make any improvements or do any olher construction work on the Premises or elsewhere 
at the Terminal, or alter, modify or make additions, improvements or repairs to or replacements of 
any structure now existing or built at any time during the letting, or install any fixlures (other than 
trade fixtures, removable without material injury to the freehold, any such damage to be immediately 
repaired by the Lessee) without the prior written consent of the Port Aulhorily, In the event any 
construction, improvement, alteration, modification, addition, repair or replacement is made without 
such written approval of Ihe Port Aulhority, then, upon notice given at any time during Ihe letting or 
within sixty (60) days after expiration or temiinalion ofthe term of Ihe letting, the Lessee will remove 
the same, or, at the optton ofthe Port Authority, cause the same lo be changed to the safisfaction of 
the Port Authority. In case of any failure on the part ofthe Lessee to comply with such notice, the 
Port Authority may effect the removal or change, and the Lessee sball pay the cost ihereof lo the Port 
Authority on demand, 

(b) In the evenl that hem 4 of Exhibit B provides that the Lessee is required (or 
is permitted lo) build a structure or make repairs, alterations, improvements or additions to the 
Premises, the structure, repairs, alterations improvements or additions described in the said Item 4 
shall be built or made strictly in accordance with the following terms and conditions: 

(I) The Lessee shall, to the e.xtent allowed under the law, be the insurer 
of the Port Authority, its Commissioners, officers, agents and employees, against the following 
distinct and several risks, whether they arise from the acts or omissions ofthe Lessee, ofthe Port 
Authority, its Commissioners, officers, agents and employees or of third persons, or from acts of God 
or of the public enemy, or otherwise, excepting only risks which result solely from affinnalive, 
willful acts done by the Port Authority subsequeni to the commencement ofthe work of construction, 
repair, alieration, improvement or addition. 
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(i) The risk or loss or damage to all such required repairs, 
alterations, additions, improvements, or siructures prior to the completion thereof ' In Ihe event of 
such loss or damage, the Lessee shall forthwiih repair, replace and make good the work without cost 
lo the Port Authority. 

(ii) The risk of death, injury or damage, direct or consequential, 
lo the Port Authority, ils Commissioners, officers, agents and employees, and to ils or their property, 
arising out of or in connection with the performance ofthe work. The Lessee shall indemnify the Pon 
Authority, its Commissioners, officers, agents and employees, for all such deaths, injuries and 
damages, and for all loss suffered by reason thereof 

(iii) The risk of claims and demands, just or unjust, by third 
persons against the Port Authority, its Commissioners, officers, agents and employees, arising or 
alleged to arise out ofthe performance ofthe work. The Lessee shall indemnify the Port Authority, 
ils Commissioners, officers, agents and employees against and from, and shall reimburse the Port 
Aulhority for, costs or expenses incurred by it in connection with the defense, settlement or 
satisfaction of all such claims and demands. 

(2) All work done pursuant to this Section shall be done In accordance 
wilh drawings and specifications to be submitted to and approved by the Chief Engineer ofthe Pon 
Aulhority prior to ihe commencement of the work, shall be done to his satisfaction and shall be 
subject to his inspection during the progress of such work and after completion thereof; and the 
Lessee shall re-do or replace al its own expense any work not approved by the said Chief Engiiiedr. 
Unless otherwise expressly provided herein, all workmanship and materials are required lo be first 
class. 

(3) The Lessee shall pay all claims lawfully made against it by its 
conttaclors, subcontractors, materialmen and workmen and all claims lawfully made against it by 
other third persons arising oul of or in connection with or because ofthe perfomiance ofthe work and 
shall cause its contractors and subcontractors lo pay all such claims lawfully made against them. 

(4) The Lessee shall procure and maintain comprehensive public 
liability insurance, or. if the work is lo be done by an independent conlractor, the Lessee shall require 
such contractor to procure and maintain such insurance in Ihe name ofthe contractor, in either case, in 
limits not lower than those sel forth for such categories of insurance in Item 5 of Exhibit B. 

(5) As soon as such stmcture, repair, alteration, improvement or addhlon 
shall have been completed lo the satisfaction ofthe Chief Engineer of Port Authority, then (subjeci to 
the provisions ofthe following subdivision (c)) title thereto shall immediately and without execution 
of any further inslmmenl vest in the Port Authority, and every said structure and all such repairs, 
alterations, improvements or addhions, shall thereupon become and thereafter be part ofthe Premises 
(said vesting of title does not apply to Lessee's movable trade fi.xmres and other items of Lessee's 
personal property). 

(c) The Port Authority shall have the option, exercisable by notice delivered on 
or before a date sixly (60) days after expiration, cancellation or termination hereof, to require Ihe 
Lessee to remove any or all such structures, alterations, improvements or additions, and to restore the 
Premises to the condition thereof prior to the construction or installation thereof In the event of a 
failure on the part of the Lessee so to remove and restore, the Port Authority may do so, and the 
Lessee shall pay the cost thereof lo the Port Authority on demand. 
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Section 17. Injury and Damage to Person or Propertv 

The Port Authority sball not be liable to the Lessee, or to any person, for injuiy or 
death lo any person or persons whomsoever, or damage to any property whatsoever at any time in the 
Premises or elsewhere in the Terminal, including but nol limited to any such injury, death or damage 
from falling material, water, rain, hail, snow, gas. steam, and/or electricity, whether the same may 
leak into, or fall, issue, or fiow from any part ofthe Terminal, or from any other place or quarter. 

Section 18, Additional Rent and Charges 

(a) If the Port Authority has paid any sum or sums or has incurred any obligation 
or expense (including, without limitation, payments to third persons and internal Port Authority costs 
and expenses) which the Lessee has agreed to pay or reimburse the Port Authority for, or if the Port 
Authority is required or elects to pay any sum or sums or incurs any obligation or expense (including, 
without limilalion, payments to ihird persons and internal Port Authority costs and expenses) by 
reason of the failure, neglect or refusal of the Lessee lo perform or fulfill any one or more of the 
contJitions, covenants or agreements contained In this Agreement or as a result of an act or omission 
of Ilie Lessee contrary to Ihe said conditions, covenants and agreements, the Lessee agrees to pay the 
sum or sums so paid or ihe expense so incurred, including all interest, costs, damages and penalties, 
and Ihe same may be added to any Installment of rent thereafter due hereunder, and each and every 
part of the same- shall arid become addilional rem, recoverable by ibe Port Aulhority in tbe same 
manner and with like remedies as if h were originally a part ofthe Basic Rental, or if there is no Basic 
Rental as a part ofthe Percentage Rental, all as set forth in the Section of this Agreemeni entitled 
"Reniar. 

(b) For all purposes under this Section and in any suit, action or proceeding of 
any kind between the parties hereto, any receipt showing any payment of sum or sums by tbe Port 
Authority for any work done or material furnished shall be prima facie evidence against the Lessee 
that the amount of such payment was necessary and reasonable. Should the Port Authority elect to 
use its own operating and maintenance staff in making any repairs, replacements and/or alterations 
and to charge Ihe Lessee wilh the cost of same, anytime report of any employee of the Port Authority 
showing hours of labor or work allocated to any such repair, replacement and/or alteration, or any 
stock requisition ofthe Port Authority showing the issuance of materials for use in the performance 
thereof, shall likewise be prima facie evidence against the Lessee that Ihe amount of such charge was 
necessary and reasonable. 

Section 19. Application of Payments; Accord and Satisfacfion 

All payments received by the Port Aulhority shall be credited and be deemed lo be on 
account ofthe rentals and other charges then first due. No statements or endorsements on any check 
or any letter accompanying any check or payment of rentals or olher charges shall be deemed an 
accord and satisfaction of any debt or obligation of the Lessee hereunder. The Port Aulhorily 
reserves the right to accept any check or payment without prejudicing in any way the Port Authority's 
right to recover the balance of any and all rentals and other charges due from the Lessee after receipt 
of any such check or payment or to pursue any other remedy provided herein or by law. 

Section 20. Rights of Entry Reserved 

(a) The Port Authority by its officers, employees, agents, representatives and 
contractors shall have the righl al all reasonable times to enter upon the Premises for the purpose of 
inspecting the same for observing Ihe perfonnance by the Lessee of ils obligations under this 

[AMS B W Newark J V/lludson Booksellers/Lease No ANC-0111 

26 



Agreement, and for the doing of any act or thing which the Port Authority may be obligated or have 
the right to do under this Agreement or otherwise. 

(b) Wiihout limiting the generalily of the foregoing, the Port Authority, by its 
officers, employees, representatives, and contractors, shall have the right, for the benefit ofthe Lessee 
or for the benefit of others at the Terminal, to maintain existing and fulure utilities systems or 
portions thereof on the Premises, including therein without limitation thereto systems for the supply 
ofheat, water hot and cold, gas, electricity and fuel and for Ihe furnishing of fire-protection, sprinkler, 
sewerage, drainage, air-conditioning, telephone, telegraph, tele-register, pneumatic-tube dispatch and 
intercommunication services, and to maintain elevator and escalator systems, including lines, pipes, 
mains, wires, conduits and equipment connected with or appurtenant to all such systems, and to cnler 
upon the Premises at all reasonable times to make such repairs, alterations and replacements as may, 
in the opinion of the Port Authority, be deemed necessary or advisable and, from time to time, to 
construct or install over, in, under or through the Premises new lines, pipes, mains, wires, conduits 
and equipment; provided, however, that such repair, alteration, replacement or construction shall not 
unreasonably interfere wilh the use ofthe Premises by the Lessee. 

(c) Nothing in this Section shall be or be deemed construed to impose upon the 
Port Aulhority any obligation to construct or maintain or to make repairs, replacements, alterations or 
additions, or shall create any liability for any failure so to do, 

(d) At any time and from lime lo time during ordinary business hours within the 
six (6) months next preceding the expiration of ihe letting, the Pori Autboriiy, by ils agents and 
employees, whether or not accompanied by prospective lessees, occupiers or users of the Premises, 
shall have the right to enter thereon for the purpose of exhibiting and viewing all parts ofthe same 
and during such six-month period for Port Aulhority may place and maintain on the Premises, the 
usual "To Let" signs, which signs the Lessee shall pennit lo remain wiihout molestation, 

(e) If during the last month ofthe letting, the Lessee shall have removed all or 
substantially all the Lessee's property from the Premises, the Port Authority may immediately enter 
and alter, renovate and redecorate Ihe Premises. 

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

Section 21. Condemnation 

(a) In any action or proceeding instituted by any govemmental agency or 
agencies for the taking for a public use of any interest In all or any part of the Premises, the Lessee 
shall not be entitled to assert any claim to any award or part thereof made or to be made therein, or to 
institute any aclion or proceeding or to assert any claim against such agency or agencies or against the 
Port Aulhorily, for or on account of any such taking, except the possible claim to an award for loss of 
fixmres fumished and installed by the Lessee (and for the purpose of such possible claim alone, title 
to such fixttires sball revert lo ibe Lessee), it being understood and agreed between die Port Authority 
and Ihe Lessee that, excepl for Ihe possible claim to an award for loss of fixtures, the Port Aulhority 
shall be entitled lo all Ihe compensation or awards made or lo be made or paid for any such taking, 
free of any claim or righl ofthe Lessee. 

(b) In tbe evenl of a taking of the entire Premises by any governmental agency or 
agencies, then this Agreement shall be cancelled and the letting shall, as of the date possession is 
taken from the Port Authority by such agency or agencies, cease and determine in the same manner 
and with the same effect as if the term ofthe letting had on that date expired, 
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(c) In the event of a taking by any govemmental agency or agencies oCa part of 
the Premises, then the letting as to such part only shall, as ofthe date possession thereof is taken from 
the Port Authority by such agency or agencies, cease and determine, and the rentals thereafter to be 
paid by ihe Lessee lo the Port Aulhority shall, if so provided in Ilem I of Exhibit B, be abated from 
and after the date of such taking, 

(d) Notwithstanding the provisions of this Section 21, the Lessee sball nol be 
prevented thereby from making a possible claim against Ihe condemning party for an award for 
moving expenses or for trade fixlures owned or installed by Lessee, if (i) such claim is then allowed 
by law. (ii) such claim is ihen allowed by the Port Aulhority's lease with the City of Newark, 
described in the Section of this Agreement entitled "Basic Lease", if applicable, and (iii) such award 
IS made separately from the award lo the Port Authority and will not reduce the amouni ihereof; this 
provision shall not be deemed a representation by the Port Authority ofthe validity or legality of any 
such claim. 

Section 22. Assignment and Subleasing 

(a) Definitions. The following terms shall have the respective meanings sei forth below. 

(1) "Assignment" shall mean any sale, conveyance, transfer, exchange, 
mortgage, assignment or other disposhion of all or any portion of the Lessee's interest in this 
Agreement or Ihe leafehnU} estate created hereby, whether directly or indirectly or by operation of 
law or otherwise. 

(2) "Sublease" shall mean any sublease (including a sub-sublease or any further 
level of subletting) and any occupancy, license, franchise or concession agreement applicable to the 
Premises or any portion Ihereof 

(3) "Transfer" shall mean the transfer, sale, assignment, pledge, hypothecation 
or Olher disposition of any interest in ihe Lessee or in any direct or indirect constituent entity of ihe 
Lessee, where such disposition (whether by itself or cumulatively with olher transactions) directly or 
indirectly produces any change In the direct or indirect Control (as defined in the definition of 
Affiliate) ofthe Lessee, and shall include but not be limited lo (1) the sale, assignment, redemption or 
transfer of outstanding stock of or membership interest in, respectively, any corporation or any 
limited liability company that is the Lessee or that Is the general partner of any partnership that is Ihe 
Lessee. (2) Ihe issuance of addilional slock or membership interest in, respectively, any corporation or 
limiled liabilily company that is the Lessee or that is ihe general partner of any partnership that is the 
Lessee, and (3) the sale, assignment, redemption or transfer of any general or limiled partner's 
interest in, or the admission of a new partner lo, a partnership that is tbe Lessee or that is a general or 
limited partner of any partnership that is the Lessee, 

(b) No Assignment, Transfer or Sublease wiihout Consent, Tbe Lessee shall not effect 
or permit any Assignment, Transfer or Sublease wiihout the prior written consent of the Port 
Aulhority. 

(c) Unauthorized Transactions Null and Void. Any Sublease, Assignment or Transfer, 
including wiihout limitation any sale, assignment, iransfer, mortgage, pledge, hypothecation, 
encumbrance or disposition of the Premises or of the rents, revenues or any other income from the 
Premises, or this Agreement or any part hereof, or any license or other interest ofthe Lessee herein 
not made in accordance with the provisions of this Agreement shall be null and void ab initio and of 
no force or effect. 
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(d) Port Aulhority's Righl lo Collect Rent. If without the prior written consent ofthe 
Port Aulhorily. the Lessee effects any Assignment, Transfer or Sublease, or If the Premises are 
occupied by anybody other than the Lessee, the Port Authority may collect rent from any assignee, 
sublessee or anyone who claims a right under this Agreement or letting or who occupies the Premises, 
and Ihe Port Aulhority shall apply the net amount collected to the rental herein reserved; but no such 
collection shall be deemed a waiver by the Port Authority ofthe covenants contained in paragraphs 
(a) and (b) of this Section or an acceptance by the Port Authority of any such assignee, sublessee, 
claimant or occupant as Lessee, nor a release of the Lessee by the Port Authority from the further 
performance by the Lessee ofthe covenants contained herein. 

(e) Continuing Application of Consent Requirement. Any consent granted by the Port 
Authority to any Assignment, Transfer or Sublease pursuant to ihe provisions hereof shall nol be 
construed or deemed to release, relieve or discharge the Lessee or any olher person claiming any 
right, title or interest in this Agreement from the requirement of obtaining the prior written consent of 
the Port Authority with respeci to any other Assignment, Transfer or Sublease. 

(f) Use of Premises. The Lessee shall not use or pemiit any person to use Ihe Premises 
or any portion Ihereof for any purpose other than the purposes stated in ihe Section hereof entitled 
"Rights of Use hy the Lessee". Excepl as provided in this Agreement or otherwise permitted in 
wriiing by the Port Authority, the Lessee shall not pemiit Ihe Premises to be used or occupied by any 
person Olher than its own officers, employees, conlraclors and representatives. 

Secfion 23. Termination 

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

(1) The Lessee shall fail duly and punctually to pay ihe rentals or to 
make any olher payment required hereunder when due to the Port Aulhorily. 

(2) The Lessee shall become insolvent, or shall lake the benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of creditors, or 
filfe a voluntary petition in bankruptcy or a petition or answer seeking an arrangement or its 
reorganization or tbe readjustment of its indebtedness under the federal bankruptcy laws or under any 
other law or statuie of the United States or of any State thereof, or consent to the appointment of a 
receiver, trustee, or liquidator of all or substantially all its property; or 

(3) By order or decree of a court Ihe Lessee sball be adjudged bankrupt 
or an order shall be made approving a petition filed by any of the creditors or, if the Lessee is a 
corporation, by any of ihe stockholders ofthe Lessee, seeking its reorganization or the readjustment 
of its indebtedness under the federal bankruptcy laws or under any law or statute of tbe United States 
or of any State thereof; or 

(4) A petition under any part of the federal bankruptcy laws or an action 
under any present or future insolvency law or slamte shall be filed against the Lessee and shall not be 
dismissed within thirty (30) days after the filing ihereof; or 

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

(6) The Lessee, if a corporation, shall, wiihout the prior written approval 
of the Port Aulhority, become a possessor or merged corporation in a merger, a constituent 
corporation in a consolidation, or a corporation in dissolution; or 
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(7) The Lessee Is, or the Lessees collectively are doing business as, or 
constitute a co-partnership, and the said co-partnership shall be dissolved as the result of any act or 
omission of its co-partners or any of them, or by operation of law or the order or decree of any court 
having jurisdiction, or for any other reason whatsoever; or 

(8) By or pursuant to, or under authority of any legislative acl, resolution 
or rule, or any order or decree of any court or govemmenlal board, agency or officer having 
jurisdiction, a receiver, tmstee, or liquidator shall take possession or control of all or subslanlially all 
ofthe property ofthe Lessee, and such possession or control shall continue in effect fora period of 
fifteen (15) days; or 

(9) Any type of strike or other labor activity is directed against the 
Lessee at the Terminal resuhing in picketing or boycott for a period of at least forty-eight (48) hours 
which, in the opinion of the Port Aulhority, adversely affects or is likely adversely to affect the 
operation of the Terminal or Ihe operalions of olher Lessees or licensees thereat, whether or not the 
same is due to tbe fault of the Lessee, and whether caused by the employees of the Lessee or by 
others; or 

(10) Any lien is filed against the Premises because of any acl or omission 
ofthe Lessee and is not removed within ten (10) days; or 

(11) The Lessee shall voluntarily abandon, desert, vacate or discontinue 
its operations in Ihe Premises; or 

(12) The Lessee shall fail lo keep, perform and observe each and every 
olher promise, covenant and agreement .set forth in this Agreement on its part to be kept, performed or 
observed, within ten (10) days after receipt of notice of default ihereunder from the Port Authority 
(except where fulfillment of its obligation requires activity over a period of time, and the Lessee shall 
have commenced to perform whatever may be required for fulfillment within ten (10) days after 
receipt of notice and continues such performance without interruption except for causes beyond ils 
control); 

then upon the occurrence of any such event or at any dine thereafter the continuance thereof, the Port 
Authority may by five (5) days' notice terminate the letting and the rights ofthe Lessee hereunder, 
such termination lo be effective upon the date specified in such notice. Such righl of termination and 
the exercise Ihereof may be and operate as a condiiional limilalion. 

(b) If any ofthe events enumerated in subdivision (a) of this Section shall occur 
prior lo the letting, the Lessee shall not be entitled to enter Into possession ofthe Premises and the 
Port Authority upon the occurrence of any such evenl or at any time thereafter during the continuance 
thereof by twenty-four hours' notice may cancel the interest ofthe Lessee under this Agreement, such 
cancellation to be effective upon the date specified in such notice. 

(c) No acceptance by the Port Authority of rentals, fees, charges or other 
payments in whole or In part for any period or periods after or during the continuance of a breach or 
default of any ofthe terms, covenants and condilions to be performed, kept or observed by the Lessee 
shall be deemed a waiver of any righl on Ihe part ofthe Port Aulhorily to terminate the letting, nor 
shall the same constitute a waiver of any such breach or default. 

(d) No waiver by the Port Aulhorily of any breach or default on the part ofthe 
Lessee in performance of any ofthe lerms, covenants or condilions hereof to be performed, kept or 
observed by the Lessee shall be or be construed to be a waiver by the Port Authority of any other or 
subsequeni default in performance of any ofthe said terms, covenants and condilions. No failure by 
the Port Aulhority to insist upon the strict perfonnance of terms, covenants or condilions of this 
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Agreement or to exercise any righl or remedy consequent upon a breach or default thereof and no 
extension, supplement or amendment of this Agreement during.or after a breach thereof, unless 
expressly staled lo be a waiver, shall constitute a waiver of any such breach or default ofthe said 
tenns, covenants or condilions. No terms, covenant or condition of this Agreement lo be perfomied 
or complied with by the Lessee, and no breach or default thereof, shall be waived, altered or modified 
except by a written instrument executed by the Port Authority. 

(e) The rights of lerminalion described above shall be In addition to any other 
rights of tennination provided in this Agreement and in addition to any rights and remedies that the 
Port Authority would have at law or in equity consequent upon any breach of this Agreement by the 
Lessee, and Ihe exercise by the Port Authority of any right of termination shall be wiihout prejudice 
to any other such rights and remedies. The Lessee particularly acknowledges that as part of said 
equitable rights and remedies ihe Port Authority shall be entilled fo restrain by injunction any 
violation or attempted or threatened violation of any covenants, condilions or other provisions of this 
Agreement. 

Section 24. Right of Re-entry 

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

Section 25. Waiver of Redemption 

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

Section 26. Survival of the Obligations of the Lessee 

(a) In the event that Ihe letting shall have been tenninated in accordance with a 
notice of tennination as provided in Ihe Seclion of this Agreement enthled "Termination", or the 
interest ofthe Lessee cancelled pursuant thereto, or in the evenl that the Port Authority has re-entered, 
regained or resumed possession ofthe Premises in accordance wilh the provisions ofthe Secfion of 
this Agreement entitled "Righl of Re-entry", all the obligations of ihe Lessee under diis Agreement 
shall survive such termination or cancellation, re-entry, regaining or resumption of possession and 
shall remain in full force and effect forihe full temi of this Agreemeni, and the amouni or amounts of 
damages or deficiency shall become due and payable to the Port Aulhority to the same extent, at the 
same lime or times and in the same manner as if no termination, cancellation, re-entry, regaining or 
resumption of possession had taken place. The Port Authority may maintain separate actions each 
monlh to recover the damage or deficiency then due or at its option and al any lime may sue lo 
recover the full deficiency less the proper discount, for the entire unexpired term, 

(b) The amount of damages for the period of time subsequeni lo termination or 
cancellation (or re-entry, regaining or resumption of possession) shall be the sum ofthe following: 

(1) on account ofthe Lessee's basic rental obligation, Ihe amount ofthe 
total of all annual basic rentals, less the installments thereof payable prior to the effeciive date of 
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tenninalion excepl that the credit to be allowed for the installmenl payable on the firsl day ofthe 
month in which the tennination is effective shall be prorated for the part of the monlh the letting 
remains In effect, on the basis of a 30-day month; 

(2) on account of the Lessee's percentage rental obligation in the event 
that a basic rental is also reserved under this Agreement, an amount equal lo the percentage stated in 
Item 1 of Exhibit B applied to the amount of Gross Receipts in excess of the annual exemption 
amouni or amounts, which Gross Receipts would have been received by the Lessee during the 
balance of the lerm if there had been no termination or cancellation (or re-entry, regaining or 
resumption of possession), and for the purpose of calculation hereunder (i) the said amount of Gross 
Receipts shall be derived by multiplying the number of days in Ihe balance ofthe tenn originally 
fixed, by Ihe Lessee's average daily Gross Receipts; (ii) the average daily Gross Receipts shall be Ihe 
total acmal Gross Receipts' of the Lessee during ihal part of the effeciive period of the letting 
(including all annua! periods falling within the effective period) in which the abatement was in effect, 
divided by the number of days included in such part ofthe effeciive period; (iii) the annual exemption 
amount for any period of less than a year shall be the product of the original annual exemption 
amouni multiplied by a fraction, the numerator of which shall be the number of days from the 
effeciive date of termination lo the end ofthe annual period and the denominator shall be 365; 

(3) on account ofthe Lessee's percentage rental obligation in the event 
that no basic rental is reserved under this Agreement, an amount equal to the percentage stated in 
Item 1 of Exhibit B applied lo the amount of Gross Receipts which would have been received by tbe 
Lessee during the balance of Ihe term if there had been no tenninalion or cancellation (or re-enliy, 
regaining or resumption of possession), and for Ihe purpose of calculation hereunder (i) the said 
amount of Gross Receipts shall be derived by multiplying the number of days in the balance ofthe 
tenn originally fixed, by the Lessee's average daily Gross Receipts; and (ii) the average daily Gross 
Receipts shall be the total actual Gross Receipts ofthe Lessee during that part ofthe effective period 
ofthe letting (including all annual periods falling wiihin Ihe effective period) divided by the number 
of days included In such part ofthe effective period; 

(4) the amount of all other unfulfilled monetary obligations of tbe 
Lessee under this Agreement, including wiihout limitation thereto, all sums constituting additional 

• rental hereunder and the cost lo and expenses ofthe Port Authority for fulfilling all other obligations 
ofthe Lessee which would have accrued or matured during the balance ofthe term on the expiration 
date originally fixed or wiihin a slated lime after expiration or tennination; and 

(5) an amount equal to the cost to and the expenses ofthe Port Aulhorily 
in connection wilh Ihe termination, cancellation, regaining possession and restoring (on failure ofthe 
Lessee to restore) and reletting the Premises, the Port Authority's legal expenses (including but not 
limited to the cost lo the Port Authority of in-house legal services) and costs, and the Port Authority's 
costs and expenses for Ihe care and maintenance of the Premises during any period of vacancy, and 
any brokerage fees and commissions in connection with any reletting, 

(c) It is understood and agreed that the statement of damages under the 
preceding subdivision (b) shall not affect or be construed to affecl Ihc Port Authority's right lo 
damages in Ihe event of termination or cancellation (or re-enliy, regaining or resumption of 
possession) where the Lessee has not received any acmal Gross Receipts under this Agreement. 

Section 27, Reletting by the Port Authority 

The Port Authority, upon termination or cancellation pursuant to the provisions ofthe 
Section of this Agreemeni entitled "Termination", or upon any re-entry, regaining, or resumption of 
possession pursuant to the provisions ofthe Section of this Agreement entitled "Right of Re-entry", 
may occupy the Premises or may relet the Premises, and shall have Ihe right to permit any person, 
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firm or corporation to enter upon the Premises and use the same. Such reletting may be of part only 
of the Premises, or of the Premises, or a part thereof together with other space, and for a period of 
lime the same as or different from the balance ofthe lerm hereunder remaining, and on terms and 
conditions the same as or differenl from those set forth In this Agreement. The Port Aulhority shall 
also, upon termination or cancellation pursuant to the provisions of the Section of this Agreemeni 
entitled "Termination", or upon its re-entry, regaining or resumption of possession pursuant to the 
provisions ofthe Section of this Agreement entitled "Right of Re-entry", have the right to repair or lo 
make structural or olher changes in the Premises, including changes which alter the character ofthe 
Premises and the suitability thereof for the purposes ofthe Lessee under this Agreement, without 
affecting, altering or diminishing the obligations ofthe Lessee hereunder. In the evenl either of any 
reletting or of any actual use and occupancy by the Port Authority (the mere right to use and occupy 
not being sufficient however) there shall be credited lo the account ofthe Lessee against its survived 
obligations hereunder any net amount remaining after deducting from the amount actually received 
from any lessee, licensee, permittee or other occupier in connection with the use ofthe said Premises 
or portion thereof during tbe balance ofthe letting as the same is originally staled in this Agreement, 
or from the market value ofthe occupancy of such portion ofthe Premises as the Port Aulhorily may 
during such period acWally use and occupy, all expenses, costs, and disbursements incurred or paid 
by the Port Authority in connection therewilh. No such reletting shall be or be construed to be an 
acceptance of surrender. 

Section 28. Thirty Day Termination 

(a) The Port Authority shall have Ihe right lo terminate this Agreement and the 
letting hereunder, wiihout cause, at any lime, on thirty (30) days' notice to the Lessee, In the event of 
lerminalion pursuant lo this Section, this Agreement and the letting hereunder shall cease and expire 
as if the effeciive dale of lerminalion stated in the notice were the date originally stated herein,for the 
expiration of this Agreement. 

(b) The Lessee is obligated by this Agreement to furnish and install all fixtures 
and equipmeni and make all Improvements in the Premises, necessary or proper for its operations 
hereunder. In the event of termination by the Port Aulhority under this Section, the Port Authority 
sball pay the Lessee a pro rata share ofthe Lessee's cost in supplying and installing such fixtures and 

• equipmeni and making all such improvements excluding any replacements thereof The cost and tbe 
pro rata share thereof shall be ascertained as staled in Item 6 of Exhibit B; provided, however, that 
lender of payment of said prorated cost by the Port Aulhority to the Lessee shall not be prerequisite to 
the exercise ofthe righl of termination under this Section, On Ihe payment by Ihe Port Aulhority of 
said prorated cost and any interest due thereon, all fixtures, equipment and Improvements including 
replacements fumished by the Lessee in the Premises and all interest ofthe Lessee therein which have 
not already become the property ofthe Port Authority shall be and become the property ofthe Port 
Authority and the Lessee shall execute any and all instruments necessary to transfer title to any such 
interest; provided, however, that tbe Port Authority may by notice relinquish ils right lo any such 
fixlures. equipment or Improvements and the provisions ofthe Sections of this Agreement "Sales and 
Services by ihe Lessee" and "Surrender", respectively. 

Section 29. Remedies lo Be Non-exclusive 

All remedies provided In this Agreement shall be deemed cumulative and additional 
and nol in lieu of or exclusive of each other or of any olher remedy available to the Port Authority at 
law or in equity, and the exercise of any remedy, or the existence herein of other remedies or 
indemnities shall not prevent the exercise of any other remedy. 
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SecHoh 30. Surrender 

(a) The Lessee covenants and agrees to yield and deliver peaceably to the Port 
Authority possession of the Premises on the dale of the cessation of the letting, whether such 
cessation be by tenninalion, expiration or otherwise, promptly and in good condition, and all ofthe 
Premises shall be free and clear of all liens, encumbrances, and security interests and of any rights of 
any sublessees or olher occupants ofthe Premises, 

(b) Subject to Ihe provisions of the Sections of Ihis Agreement enthled "Sales 
and Services by the Lessee" and "'Thirty Day Termination", respectively, the Lessee shall have the 
right at any lime during tbe letting to remove hs equipment, inventories, removable fixtures and other 
persona! property from the Premises, If the Lessee shall fail to remove its properly on or before ihe 
termination or expiration of the letting, the Port Authority may remove such property lo a public 
warehouse for deposil or retain the same in its own possession, and sell the same al public auction, 
the proceeds of which shall be applied first (o Ihe expenses of removal, storage and sale, second to 
any sums owed by tbe Lessee lo the Port Authority, with any balance remaining to be paid to ihe 
Lessee; if the expenses of such removal, storage and sale shall exceed the proceeds of sale, the Lessee 
shall pay such excess lo the Port Authority upon demand. 

Section 31. Acceptance of Surrender of Lease 

No agreement of surrender or to accept a surrender sball be valid unless and until the 
same shall have been reduced lo writing and signed by the duly authorized representatives ofthe Port 
Authority and ofthe Lessee, Except as expressly provided in this Secfion, neither the doing of, nor 
any omrssioti to do, any act or thing, by any ofthe officers, agenis or employees of ihe Port Authority, 
shall be deemed an acceptance of a surrender ofthe letting or of this Agreement. 

Section 32. Requirement of Security Deposit 

(a) Upon the execution of this Agreement by the Lessee and delivery thereof to 
the Port Authority, the Lessee shall deliver lo the Port Authority, as security for the full, faithful and 
prompt performance of and compliance with, on the part ofthe Lessee, all ofthe terms, provisions, 
covenants and conditions of this Agreement on its part to be fulfilled, kept, perfonned or observed, a 
clean irrevocable letter of credit issued by a banking institution satisfactory to the Port Aulhority and 
having its main office within the Port of New York District and acceptable lo the Port Authority, in 
favor ofthe Port Authority , and payable in the Port of New 'York District in the amount of Thirty 
Thousand Dollars and No Cents ($30,000.00). The form and terms of such letter of credit, as well as 
the instilulion issuing it, shall be subject to the prior and continuing approval ofthe Port Aulhority, 
Such letter of credit shall provide that il shall continue ibroughout the effective period of the 
permission under this Agreement and for a period of not less than six (6) months thereafter; such 
continuance may be by provision for automaiic renewal or by substitution of a subsequent clean and 
irrevocable satisfactory letter of credit. If requested by the Port Aulhorily, said letter of credit shall be 
accompanied by a letter explaining the opinion of counsel for tlic banking inslimtion that the issuance 
of said clean, irrevocable letter of credit is an appropriate and valid exercise by the banking institution 
ofthe Corporate power conferred upon it by law. Upon notice of cancellation of a letter of credit, tbe 
Lessee agrees that unless, by a date twenly (20) days prior to the effeciive dale of cancellation, Ihe 
letter of credit is replaced by another letter of credit satisfaclory to ihe Port Authority, the Port 
Authority may draw down the full amount ihereof and thereafter the Port Authority will hold the 
same aa security. Failure to provide such a letter of credit al any time during the effective period of 
the pennission, under this Agreement, valid and available to tbe Port Authority, including any failure 
of any banking inslitution 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 
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commence on a date designated by Ihe Port Authority on ten (10) days' notice to the Lessee, but not 
later than the date stated in Ilem 8 of Exhibit B; and. in the event that the commencement date shall 
be postponed hereunder, then the expiration date as staled in said Section shall also be postponed by a 
period of time equivalent lo the period intervening between the commencement date stated in said 
Section and the actual commencement date as designated pursuant to this Section. In the event that 
Ihe Premises are not ready for occupancy on or before the date slated in Item 8 of Exhibit B, Ihen this 
Agreemeni shall be cancelled and each party shall release and does hereby release the other party of 
and from any and all claims or demands based on this Agreement or any breach or alleged breach 
thereof Nothing contained in this Section shall impose or shall be construed lo impose on the Port 
Authority any obligation to perform construction or make alterations or improvements. 

Section 36. Changes in the Terminal 

The Port Authority shall bave the right at any time and from time to time prior to and 
during the letting, in the interest ofthe efficient operation ofthe Terminal, to close, move or aher any 
common way in the Terminal, including but not limiled to entrances, exits, passages, halls, corridors, 
aisles, stairways, elevators or escalaiors, or to restrict or change ihe traffic on or through any such 
common way; and no such action by the Port Authority shall release the Lessee from any of Its 
obligations under this Agreemeni. 

Section 37. Notices 

(a) Bxcept where expressly required or pennitted herein to be oral, all notices, 
directions, requests, consents and approvals required lo be given to or by either party shall be in 
writing, and all such notices and requests shall be (i) personally delivered lo the duly designated 
officer or representalive of such party or delivered to the office of such officer or representative 
during regular business hours, or (ii) forwarded lo him or lo the party at such address by certified or 
registered United States mail, postage prepaid, return receipt requested, or (iii) forwarded to him or to 
the party at such address by expedited prepaid delivery service, either commercial or United States 
Postal Service, with proof of delivery or attempted delivery required in the case of (i), (ii) or (iii) 
above. Said designated officer or representative of the Port Authority and tlie Lessee and their 
respective officers shall be as set forth in this Agreement. 

(b) The Lessee shall from time lo lime designate in writing an office within the 
Port of New York District and an officer or representative whose regular place of business is at such 
office upon whom notices and requests may be served. Until further notice, the Lessee designates its 
representalive named on the first page of this Agreement as its representative upon whom notices and 
requests may be served and its address given on the first page of this Agreement as its office where 
notices and request may be served. The Port Authority hereby designates Its Executive Director, as 
its representative upon whom notices and requests may be served, and its office at 225 Park Avenue 
South, New York, New York 10003. 

(c) A notice shall be deemed lo have been given: in the case of hand delivery, at 
the time of delivery or refusal to accept delivery; in the case of registered or certified mail or 
expedited prepaid delivery, upon delivery or refusal to accept delivery; or in Ihe event of failure to 
delivery by reason of changed address of which no notice was given or refusal to accept delivery, as 
of the date of such failure or refusal. A party receiving a notice which does not comply with the 
technical requirements for notice under this Section may elect !o waive any deficiencies and treat the 
notice as having been properly given. 

(d) Wherever a notice or request is required to be given by the Lessee to the Port 
Authority pursuant to this Agreement, a copy of such notice or requesl shall also be given 
simultaneously by the Lessee to Westfield Concession Management, LLC (or any successor 
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Section 41. Construction and Application of Terms 

(a) Wherever in this Agreement a third person singular neuter pronoun or 
adjective is used, referring to the Lessee, the same shall be taken and understood to refer to the 
Lessee, regardless of the actual gender or number Ihereof 

(b) Whenever in this Agreement the Lessee is placed under an obligation or 
covenants to do or lo refrain from or is prohibited from doing, or is entilled or privileged to do, any 
aci or thing, the following shall apply; 

(i) If the Lessee is a corporation, hs obligations shall be perfonned or its 
rights or privileges shall be exercised only by its officers and employees; or 

(2) If the Lessee is an unincorporated association or a business or 
"Massachusetts" trust, the obligation shall be that of its members or trustees, as well as of itself, and 
shall be performed only by its members or trustees, and officers and employees, and the rights or 
privileges shall be exercised only by its members or trustees, and ils officers and employees; or 

(3) If the Lessee is a co-partnership, the obligation shall be that of its 
partners and shall be perfonned only by its partners and employees and the rights or privileges shall 
be exercised only by its partners and employees; or 

(4) If the Lessee is an individual, the obligations sball be that of himself 
(or herself) and shall be performed only by himself (or herself) and his (or her) employees and the 
rights or privileges shall be exercised only by himself (or herself) and his (or her) employees; or 

(5) if the Lessee is a limited liability company, by the Lessee acting only 
through the medium of its members, managers, and employees. 

(c) None ofthe privileges of paragraph (b) above shall be taken lo alter, amend 
or diminish any obligation of the Lessee assumed in relation lo its invitees, customers, agenis, 
representatives, contractors or other persons, firms or corporations doing business with it. 

(d) In ihe event that more than one individual or other legal entity are the Lessee 
under this Agreement, then and in that event each and every obligation under this Agreement shall be 
the joint and several obligation of each such individual or other legal entity. 

(e) The Lessee's representative, hereinbefore specified (or such substitute as the 
Lessee may hereafter designate in writing) shall bave fiill authority lo act for the Lessee in connection 
with this Agreement and any things done or to be done hereunder, and to execute on the Lessee's 
behalf any amendments or supplements to this Agreement or any extension ihereof 

(0 The Lessee agrees that any rule of conslruclion to the effect thai any 
ambiguities in this Agreement are to be resolved against the drafting party sball not be applicable to 
the interpretation or consfmction of this Agreement or any amendments, addendums. supplements. 
Exhibits or Schedules hereto. 

(g) The Seclion and paragraph headings, if any, in this Agreemeni are inserted 
only as a matter of convenience and for reference and in no way define, limit or describe the scope or 
inient of any provision hereof 

(h) Unless otherwise expressly specified, the terms, provisions and obligations 
contained in ihe ExIiibits and Schedules attached hereto, whether there set out in full or as 
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amendments of, or supplements to provisions elsewhere in the Agreemeni stated, shall have the same 
force and effect as if herein set fortb In full, 

(i) If any clause, provision or section of Ihis Agreement shall be ruled invalid by 
any court of competent jurisdiction, the invalidity of such clause, provision or section shall not affecl 
any ofthe remaining provisions hereof 

(j) The fact that certain of the terms and provisions hereunder are expressly 
stated to survive the expiration or termination of Ihe letting hereunder shall nol mean thai those 
provisions hereunder which are not expressly stated to survive shall lenninate or expire on the 
expiration or termination ofthe letting hereunder and do not survive such termination or expiration. 

(k) Time is of the essence in the Lessee's performance of this Agreement. 
Notwithstanding the fact that certain references elsewhere in this Agreement to acts required to be 
performed by the Lessee hereunder, or to breaches or defaults of this Agreement by the Lessee, omit 
to state thai such acts shall be perfonned at the Lessee's sole cost and expense, or omit lo slate that 
such breaches or defaults by the Lessee are material, unless the context clearly implies to Ihe 
contrajy, each and every act to be performed or obligation to be fulfilled by ihe Lessee pursuant 
hereto shall be performed or fulfilled at the Lessee's sole cost and expense, and all breaches or 
defaults by the Lessee hereunder shall be deemed material. The Lessee shall be fully responsible and 
liable for the observance and compliance by concessionaries, franchisees and licensees ofthe Lessee 
and with all the lerms and conditions of Ihis Agreement, which terms and conditions shall be 
applicable to concessionaires, franchisees and licensees as fully as if they were the Lcsiee hereuiidci; 
and failure by a concessionaire, franchisee or licensee fully to observe and comply with the terms and 
condilions of this Agreement shall constitute a default by Ihe Lessee, Nothing contained in the 
preceding sentence sball constitute consent hy the Port Authority to any concession, subletting or 
other arrangement, 

Secfion 42. Non-Discrimination 

(a) Without limiting the generality of any ofthe provisions of this Agreement, 
tbe Lessee in its operations at the Airport, the use of any space or Premises and the exercise of any 
privileges under this Agreement, shall not on the grounds of race, creed, color or national origin 
discriminate or permit discrimination against any person or group of persons in any manner 
whatsoever and shall comply with Part 2] to Ihe Regulations of the Office of Ihe Secretary of 
Transportation, as it may be amended and any other present or fulure laws, rules, regulations, orders 
or directions ofthe United Stales of America with respect thereto which from time to time may be 
applicable to the Lessee's operalions at the Airport, whether by reason of agreemeni between the Port 
Authority and the United States Govemmenl or otherwise. 

(b) The Lessee shall include tbe provisions of paragraph (1) of this Seclion in 
every agrftement or concession pursuant to which any person or persons, other than the Lessee, 
operates any facility at the Airport providing services to the public and shall also include therein a 
provision granting the Port Authority a righl to lake such action as Ihe United States may direct to 
enforce any such covenant. Nothing herein shall be or be deemed lo grant to the Lessee the right to 
make any such agreement or concession. 

(c) The Lessee's noncompliance with ihe provisions of this Section shall 
constitute a material breach of this Agreement. In the event of such noncompliance, the Port 
Authority may take any appropriate action to enforce compliance; or by giving twenty-four (24) 
hours' notice, may lenninate this Agreement and the letting hereunder with the same force and effect 
as a tennination under the Secfion of Ihis Agreemeni providing for tenninalion for default by Ihe 
Lessee in the performance or observance of any other term or provision of this Agreement; or may 
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pursue such other remedies as may be provided by law; and as lo any or all ofthe foregoing, the Port 
Aulhority may take such action as the United States may direct. 

(d) This Agreement is subject to the requirements of the United States 
Department of Transportation's regulations, 49 CFR Part 23, The Lessee agrees that it will not 
discriminate against any business owner because ofthe owner's race, color, national origin, or sex in 
connection with ihe award or performance of any concession agreemeni or any managemeni conttacl, 
or subcontract, purchase or lease agreement or olher agreemeni covered by 49 CFR Part 23, Tbe 
Lessee agrees lo include the above statements in any subsequeni concession agreement or contract 
covered by 49 CFR Part 23 ihat il enters and cause those businesses to similarly include the 
statements in further agreement, 

(e) The Lessee shall indemnify and hold harmless the Port Aulhority from any 
claims and demands of third persons including the United States of America resuhing from the 
Lessee's noncompliance with any ofthe provisions of this Section and ibe Lessee shall reimburse the 
Port Authority for any loss or expense incurred by reason of such noncompliance, • 

Secfion 43. Basic Lease 

If the Premises are located in the City of Newark, the following shall apply: 

(a) Notwithstanding any other provision of this Agreement, this Agreement shall 
in any event expire with Ihe expiration or termination of the lease of the Facility from the City of 
Newark to the Port Aulhority under the agreemeni of lease between the City and the Port Authority 
dated October 22, 1947, as Ihe same from time to time may have been or may be supplemented or 
amended. Said agreement dated October 22, 1947, has been recorded in the Office ofthe Register of 
Deeds for the Couniy of Essex on October 30, 1947 in Ihe Book E-110 of Deeds at pages 242, et seq, 
no greater rights or privileges are hereby granted to die Lessee than the Port Authority has the power 
to grant under said agreement as supplemented or amended as aforesaid, 

(b) The Port Authority has agreed by a provision in its said agreemeni with the 
City covering the Facility lo conform to the enactments, ordinances, resolutions and regulations ofthe 
Cily 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 to do so. The Lessee shall, within forty-eight (48) hours after its receipt 
of any notice of violation, warning notice, summons, or other legal process for the enforcement ofany 
such enactment, ordinance, resolution or regulation, deliver the same lo the Port Authority for 
examination and determination of the applicability of the said agreemeni of lease provision thereto. 
Unless otherwise directed in wriiing by Ibe Port Authority, the Lessee shall conform to such 
enactments, ordinances, resolutions and regulations insofar as they relate to the operations of the 
Lessee at the Facility, [n the event of compliance with any such enactment, ordinance, resolution or 
regulation on the part ofthe Lessee, acting in good faith, commenced after such delivery to the Port 
Aulhorily but prior to the receipt by the Lessee of a written direction from tbe Port Authority, such 
compliance shall not consiiluie a breach of this Agreement, although tbe Port Authority thereafter 
notifies the Lessee lo refrain from such compliance. Nothing herein contained shall release or 
discharge Ihe Lessee from compliance wilh any other provision hereof respecting govemmental 
requirements. 

Section 44. Governmental Compliance 

In the event that all or any portion ofthe Premises is required by the Port Authority to 
Comply with any present or future governmental law, rale, regulation, requirement, order or direction, 
the Port Aulhority shall give the Lessee notice ihal all or any such portion of the Premises is so 
required and the Lessee shall deliver all or any such portion ofthe Premises so required on the date 
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specified in such notice, and if the Lessee does not so deliver, the Port Authority may take the same. 
No such taking or delivery shall be or be construed to be an eviction ofthe Lessee or a breach of this 
Agreement. In the event that the Lessee has received a notice hereunder it shall deliver all or any 
such portion of the Premises so required in the same condilion as that required hereunder for the 
delivery ofthe Premises on the cessation ofthe letting. In the event ofthe taking or delivery of all the 
Premises, this Agreemeni and the letting hereunder shall on the day of such taking or delivery cease 
and expire as if that day were the dale originally stated herein for the expiration of this Agreement; 
and, in the event ofthe taking or delivery ofany portion ofthe Premises, then, from and after such 
taking or delivery, such portion ofthe Premises shall cease to be a part ofthe Premises hereunder. 
There shall be an abatement ofthe rental in the evenl ofany such taking or delivery of a portion ofthe 
Premises if so provided in Item 1 of Exhibit B, 

The Lessee understands the Port Aulhority by its officers, employees, agents, 
representatives or contractors or by Ihe Airlines or their contractors or by the furnishers of ulilities or 
other services to the Premises or to others at the Facility shall have the right to temporarily 
discontinue the supply ofany ofthe above services in order lo allow repairs, alterations, changes or 
improvements in the Premises or elsewhere at the Facility including all systems for the supply of 
services for the benefil of the Lessee or for ihe benefit of others than the Lessee at the Facility. 
Nothing contained herein shall be or be deemed construed to impose upon the Port Audiority any 
obligations lo supply any utility or service or to repair, alter or make changes or improvements or 
shall create any liability upon die Port Authority for any failure to do so. 

Secfion 45. Force Majeure 

(a) Neither the Port Authority nor the Lessee shall be deemed to be in violation 
of this Agreemeni if it is prevented from performing any of its obligations hereunder by reason of 
strikes, boycotts, labor disputes, embargoes, shortages of material, acts of God, acts of the public 
enemy, acts of superior govemmental authority, acts of terrorism, weather conditions, tides, riots, 
rebellion, sabotage or any other circumstances for which It is not responsible and which are not within 
its control; provided, however, that this provision shall nol apply to failures by the Lessee to pay the 
rentals specified in the Section of this Agreement entitled "Rental' and Item i of Exhibit B annexed 
to this Agreemeni and shall nol apply to any other charges or money paymenls specified in this 
Agreement; and provided further, that except by vittne of the circumstances specifically set forth 
hereinabove in this Section, this provision shall not prevent either party from exercising any of its 
rights to terminate this Agreement. 

(b) No abatement, diminution or reduction ofthe rental or other charges payable 
by the Lessee, shall be claimed by or allowed to the Lessee for any inconvenience, inlerruption, 
cessation or loss of business or olher loss caused, directly or indirectly, by any present or future law, 
rule, requirement, order, direction, ordinance or regulation ofthe United States of America, or ofthe 
state, county or city government, or of any other municipal, governmental or lawful aulhority 
whatsoever, or by priorities, rationing or curtailment of labor or materials, or by war or any matter or 
thing resulting therefrom, or by any other cause or causes beyond the control ofthe Port Authority, 
nor shall this Agreement be affected by any such causes or conditions. 

Section 46. Rules and Regulations Amendment 

If a copy ofthe Rule and Regulations referred to in Ihe Seclion of this Agreement 
entitled "Rules andRegulalion.s" is not attached to this Agreement, then the Port Authority will notify 
the Lessee thereof either by delivery of a copy, or by publication in a newspaper published in ihe Port 
of New York District or by making a copy available at the office of tbe Secretary of the Port 
Authority. No statement or provision in the said Rules and Regulations shall be deemed a 
representation or promise by the Port Authority that the services or privileges described shall be or 
remain available, or liiat tbe charges, prices, rates or fees staled therein shall be or remain in effect 
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throughout the letting, all of the same being subject to change by the Port Authority from time to time 
whenever it deems a change advisable. 

Section 47. Non-Liability of Individuals 

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

Section 48. Olher Agreements 

The Lessee shall not, by virtue of the execution of this Agreement, be released or 
discharged from any obligations or liabilities whatsoever under any other agreement it has with the 
Port Authority. 

Section 49. Operating Names 

(a) Any name, designation or any service mark proposed to be used or displayed 
al the Premises or al the Terminal or for the Lessee's operations therein shall be approved in advance 
in writing by the Port Authority and the Lessee shall have Ihe right to use and display the name, 
designation or mark only so long as this Agreement is in force and effect. If for any reason the 
Lessee ceases ils operations in the Premises, the Lessee's right to use such name, designation or 
service mark shall immediately cease and come lo an end and the Port Authority or its designee shall 
have the sole right to use such name, designation or ser\'ice mark and the Lessee hereby consents lo 
such use thereof Any registration or filing by the Lessee with respect to such name, designation or 
service mark shall indicate the Port Authority's interest therein and the fonn thereof shall be approved 
in advance by the Port Authority in writing. The Lessee agrees to assign and transfer to the Port 
Authority any such registration or filing and any other rights in or to the use of such name, 
designafion or service mark promptly upon written request therefor from the Port Authority, Nothing 
herein contained is intended lo apply to the continuing use by Ihe Lessee of its customary name, 
designation or service mark, if any, used elsewhere in its operalions prior to the making of this 
Agreement, 

(b) The Lessee shall nol use or make any reference, by advertising or otherwise, 
to the names "The Port Authority of New York and New Jersey", "Port Authority." or any simulation 
or abbreviation ofany such names, or any emblem, picture or reproducfion ofthe Facility, for any 
purpose whatsoever. Furthermore, the Lessee shall not make use of or originate any material 
Intended for publication or visual or oral presentation which uses the name "Newark Liberty 
International Airport" wiihout the consent ofthe Port Authority. 

Seclion 50. Labor Disturbances and Labor Harmony 

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

If any lype of strike, picketing, boycott or other labor-related disruption Is directed 
against the Lessee at the "Terminal, or against its operations thereat pursuant to this Agreement, which 
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in the opinion of the Port Aulhority (i) physically interferes with tbe operation of the Airport, the 
Terminal or the Premises, or (ii) physically interferes with public access between the Premises and 
any portion ofthe Terminal or the Airport, or (iii) physically interferes with the operalions 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 ofthe 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, terminating this Agreement and 
the letting on five (5) days' written notice to the Lessee. In the event of termination by the Port 
Authority hereunder this Agreement and the letting hereunder shall cease and expire on the effective 
date of termination stated in Ihe notice wilh the same force and effect as if such date were tbe original 
expiration date ofthe letting hereunder, 

(b) Labor Peace Aereement. The Lessee represents that, prior to or upon 
entering Into this Agreement, it has delivered to the Port Aulhority evidence of a signed labor peace 
agreemeni, in tbe form attached hereto as Exhibit X, or in the evenl Exhibit X is inapplicable, then a 
signed officer's certification lo such effect in the form required by the Port Aulhorily. 

(c) Employee Retention. If the Lessee's concession at the Premises is ofthe 
same type (i.e., food, retail, news/gifts or dut>'-free concession) as that of the immediately preceding 
concession operator at the Premises (the "Predecessor Concession"), the Lessee agrees to offer 
continued einployment for a minimum period of ninety (90) days, unless there is just cause to 
terminate employment sooner, to employees ofthe Predecessor Concession who have been or will be 
displaced by cessation ofthe operations ofthe Predecessor Concession and who wish lo work for the 
Lessee al the Premises. The foregoing requirement shall be subject to the Lessee's commercially 
reasonable determination that fewer employees are required at the Premises than were required by ihe 
Predecessor Concession; provided, however, that the Lessee shall retain such staff 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 Lessee documentation ofthe name, date 
of hire, and employment occupation classification of all employees covered by this provision. In the 
event the Lessee fails to comply with this provision, Ihe Port Authority have the right al any time 
during the continuance ihereof lo take such actions as the Port Aulhority may deem appropriate 
including, without limitation, temiinalion of this Agreement. 

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

(e) Suspension of Lessee Operations, In the evenl of suspension of Lessee's 
operalions pursuant to paragraph (a), above, the Lessee shall cease ils actlvhies and operations in the 
Premises and shall take such steps to secure and protect the Premises as shall be necessary or 
desirable. The exercise by the Port Aulhorily ofthe right of suspension hereunder shall nol affect or 
in any way limit the Port Authority's rights of termination as set forth elsewhere in this Agreemeni. 

Secfion 51. Finishes and Decorating by the Lessee 

(a) The Port Authority shall deliver each area of the Premises lo the Lessee in 
their presently existing "AS IS" condition. The Lessee acknowledges that prior lo Ihe execution of 
this Agreemeni, il has thoroughly examined and inspected the existing Premises and has found ihe 
same lo be in good order and repair and has determined the Premises lo be suitable for the Lessee's 
operations hereunder. The Lessee agrees lo and shall take the Premises in their "AS IS" condition 
and the Port Authority shall have no obligation hereunder for finishing work or preparation ofany 
portion ofthe Premises for the Lessee's use. Nothing contained herein shall be construed to relieve 
the Lessee of (is obligations under the provisions of the Seclion of this Agreement entitled "Sales and 
Services hy the Lessee" to install in ihe Premises all necessary or proper equipment or fixlures 
required for Its operations in the Premises. Subjeci to the provisions of this Section and those ofthe 
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Seclion of this Agreement entitled "Construction hy the Lessee", the Lessee agrees lo and shall 
perform at its sole cost and expense all construction and installation work necessary or proper for its 
initial occupancy in, and operations at, the Premises, which work is hereinafter sometimes called the 
"Lessce^s Work". 

(b) The Lessee agrees that in perfonning Ihe Lessee's Work il will incur costs 
subject to Ihe limitations and restrictions contained in ftem 6 of Exhibit B. Lessee shall submit on a 
limely basis lo the Port Authority for ils approval an Alteration Application in the form supplied by 
Ihe Port Aulhority, and containing such terms and conditions as the Port Authority may include, 
setting forth in detail and by appropriate plans and specificafions the construction and installation 
work proposed by the Lessee to modernize, refurbish and prepare the Premises for operations 
hereunder and the manner of and time periods for performing Ihe same. The data to be supplied by 
the Lessee shall describe in detail the fixtures and equipment to be installed by the Lessee. The 
Lessee shall be responsible at its sole expense for retaining all architectural, engineering and other 
technical consultants and services as may be directed by the Port Authority and for developing, 
completing and submitting detailed plans and specifications for the Lessee's Work. The plans and 
specifications to be submitted by the Lessee to the Port Aulhorily shall bear Ibe seal of a qualified 
archilecl or professional engineer and shall be in sufficient detail for a contraclor to perform the 
Lessee's Work. The Lessee shall not engage in any such contraclor or permit the use of any 
subcontractor unless and until each such contractor or subcontractor has been approved by the Port 
Authority, The Lessee shall include in any such contract or subcontract such provisions as the Port 
Authority may approve or require, including, wiihout limitation thereto, provisions regarding labor 
harmony. The Lessee shall cause each such conliactor and subcontractor lo obtain and maintain in 
force such insurance coverage and perfomiance bonds as the Port Authority shall specify. All the 
Lessee's Work shall be done in accordance with the said Alteration Application and final plans and 
specificarions approved by the Port Authority shall be subject to inspeclion by the Port Authorit>' 
during the progress ofthe Lessee's Work and after Ihe completion thereof and the Lessee shall redo 
or replace at its own expense any of the Lessee's Work not done in accordance therewith. Upon 
completion ofthe Lessee's Work, tbe Lessee shall supply the Port Authority with a certificate signed 
by the architect or engineer who sealed the Lessee's plans and specifications pursuant lo the 
provisions of this paragraph certify'ing that al! of the Lessee's Work has been performed in 
accordance with the approved plans and specifications covering such work and in accordance with the 
provisions of this Agreement, and the Lessee shall supply tbe Port Authority wilh as-built drawings in 
form and number requested by the Port Authority. 

(c) The Lessee shall not commence any portion ofthe Lessee's Work until the 
Alteration Application and plans and specifications covering such work have been finally approved 
by the Port Authority. In tbe event ofany inconsistency between the provisions of this Agreement 
and those ofthe Alteration Application, the provisions of this Agreement sball control. The Lessee 
recognizes that its obligation to pay the rentals for the Premises staled in Item 1 of Exhibit B shall 
commence as established pursuant lo Item I of Exhibit B whether or not the Lessee's Work is Ihen 
completed or whether Ihe Lessee is Ihen conducting public operations in Ihe Premises, The Lessee 
shall conduct no public operalions in the Premises until the Port Authority shall have notified the 
Lessee in wriiing thai the Lessee's Work has been completed to its safisfaction. 

(d) The Lessee shall be solely responsible for Ihe plans and specifications used 
by it, and for the adequacy or sufficiency of such plans, specifications and all the improvements 
depicted ihereon or covered thereby, regardless ofthe consent thereto or approval thereof by the Port, 
Authority or the incorporation therein of any Port Authority requirements or recommendations. The 
Port Authority shall have no obligations or liabilities in connection wilh the performance of the 
Lessee's Work or the contracts for the performance thereof entered into by the Lessee. Any 
wartanlies extended or available to the Lessee in connection with the Lessee's Work shall be for the 
benefit of ihe Port Authority as well as the Lessee. 
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(e) ' Without limiting or affecting any other lerm or provision of this Agreement, 
the Lessee shall be solely responsible for the design, adequacy and operation of all utility, 
mechanical, electtical, communications and other systems installed in Ihe Premises cither by the Port 
Authority or by the Lessee and shall do all preventive maintenance and make all repairs, 
replacjemenls, rebuilding (ordinary or extraordinary, structural or non-strucmral) and painting 
necessary lo keep such systems and all olher improvements, additions and fixtures, finishes and 
decorations made or installed by tbe Lessee (whether Ihe same involves stmclural or non-structural 
work) in ihe condilion they were in when made or installed except for reasonable wear which does 
nol adversely affect Ihe watertight condhion or structural integrity ofthe building or adversely affect 
the efficient or proper utilization or appearance ofany part ofthe Premises, 

(f) The Lessee's refurbishment investment obligation, which shall be performed 
in acc;ordance wlih this Section in Ihe same manner as applies lo Ihe Lessee's Work, shall be in Ihe 
amount of Twenty-Thousand Dollars and No Cents ($20,000.00), subject to the limitations and 
restrictions contained in Item 6 of Exhibit B. 

The Lessee shall be obligated to complete its refurbishment by the fifth (5"') 
anniversary date of this Agreement, which date shall refer to the anniversary ofthe date on which the 
subject space is operated for any permitted use under this Agreement, No later Ihan 270 days prior to 
the etid of the tifth (5"') anniversary. Lessee shall propose to Ihe Port Authority the proposed 
refurbishment of the fixed Improvements in Lessee's Premises. Following the Port Aulhority's 
approval (and in accordance with the Port Authoriry's TAA process). Lessee shall make any such 
required refurbishment lo the fixed iinpEovcincal In ilie Piemises pursuant to the specific scope of 
work required by the Port Aulhority and provided by the Port Authority to Lessee. 

The capital investment in the subjeci space shall be undertaken in such amounts and 
at such times. In addUion to the minimum amounts and on earlier dates than tbe deadline dales listed 
above, if necessary, in order to prevent the Premises from appearing worn or shabby lo its patrons. 
The deiermination as to whether the Premises appear worn and shabby shall be made by the Port 
Authority in its sole and absolute discretion and such determinalion shall be final and binding upon 
Ihe Lessee. 

(g) (1) Without limiling any ofthe terms and condhions of this Agreement, 
the Lessee understands and agrees that it shall put into effect prior to Ihe commencemeni ofany ofthe 
Lessee's Work an affirmative action program and minority business enterprise ("MBE") program and 
Women-owned Business enterprises ("WBE") program in accordance with the provisions of Ihe 
schedule annexed hereto, hereby made a part hereof and marked Schedule E. The provisions of 
Schedule E of this Agreement shall be applicable to Ihe Lessee's contt-actor or contractors and 
subcontractors at any tier of consttucfion as well as to the Lessee and the Lessee agrees to include the 
provisions of Schedule E within all of its construction contracts so as to make such provisions and 
undertakings the direct obligation ofthe construction contractor or contractors and subcontractors at 
any tier of construction. The Lessee agrees to fumish and agrees to require its contractor, contractors 
and subcontractors to fumish Ihe Port Authority such data, including bul nol limited to compliance 
report^ relating lo the operation and implementation of Ihe affirmative aclion, MBE and WBE 
programs called for hereunder as ihe Port Aulhorily may requesl at any lime and from lime lo time 
regarding the affirmative action, minority business enterprises, and women-owned business 
enterprises programs of the Lessee and its conlractor, contractors and subcontractors at any tier of 
constttiction, and the Lessee agrees to make and put in effect and agrees lo require that ils conlractor, 
conttaclors and subcontractors at any tier of construction make and put into effect such modifications 
and additions thereto as may be agreed to by and between the Port Authority and the Lessee pursuant 
to the provisions hereof and ihose of Schedule E to effectuate the goals of affirmative action and 
minority business enterprise and women-owned business enterprise programs. The obligations 
imposed on the Lessee under this paragraph and Schedule E shall not be construed to impose any 
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greater requirements on the Lessee than those which may be imposed on the Lessee under applicable 
law. 

(2) In addition to and without limiting any ofthe terms and condilions of 
Ihis Agreement, the Lessee agrees to provide in its contracts and all subcontracts covering the 
Lessee's Work, or any portion thereof, that: 

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

(ii) At the request of either the Port Authority or the Lessee, the 
contractor shall request such employment agency, labor union, or authorized representative of 
workers with which It has a collective bargaining or olher agreement or understanding and which is 
involved in the performance ofthe contract with tlie Lessee to furnish.a written statement Ihal such 
employment agency, labor union or representative shall nol discriminate because ofrace, creed, color, 
national origin, sex, age, disability or marital status and thai such union or representalive will 
cooperate in the impiementaiion of ihe contractor's obligations hereunder; 

(iii) The contractor will state, in all solicitations or advertisement 
for employees placed by or on behalf of the conlractor In the performance ofthe contract, that al! 
qualified applicants will be afforded equal employment opportunity withoul discrimination because of 
race, creed, color, national origin, sex, age, disability or marital status; and 

(iv) The contractor will include the provisions of (f)(2)(i) 
through (f)(2)(iii) of this Section 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 wilh tbe 
contract. 

(3) The temi "contraclor", as used herein, shall include each contractor 
and subcontractor at any tier of construction, 

(h) The Lessee shall nol discriminate against employees or applicants for 
employment because ofrace, creed, color, national origin, sex, age, disability or marital status, and 
agrees to undertake or continue existing programs of affirmative action to ensure that minority group 
persons and women are afforded equal employment opportunity whhout discrimination. Such 
programs shall include, bul not be limited to, recruitment, employment, job assignment, promotion, 
upgrading, demotion, transfer, layoff, termination, rales of pay or olher forms of compensalion, and 
selections for training or rettaining, including apprenticeship and on-the-job training. 

(i) (1) In addition to and wiihoui limiting any of the foregoing provisions of 
this Section, and without limiting any olher provision of this Agreement, or the provisions of 
Schedule E hereof, the Lessee agrees, in connection with its continuing operation, maintenance and 
repair ofthe Premises, or any portion thereof, and in connection with every award or agreement for 
concessions or consumer services at the Facility to commh itself lo and use good faith efforts 
throughoui the term of the letting hereunder to implement an extensive program of Affirmative 
Action, including specific affirmative action steps to be taken by the Lessee, to ensure maximum 
opportunities for employment and contracting by minorities and women. In meeting such 
commitment the Lessee agrees to submit its said extensive Affirmative Action program, including the 
specific affirmative action steps lo be taken by Ihe Lessee to meet ils aforesaid commitment, within 
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sixty (60) days after the commencement of the term of the letting hereof to the Port Authority for its 
review and approval. The Lessee shall Incorporate in such program such revisions and changes as the 
Port Authority and tbe Lessee may agree upon from fime to time. Tbe Lessee agrees throughout ihe 
lerm of the letting hereunder to document its efforts in implementing such program, and agrees to 
keep the Port Authority fully advised ofthe Lessee's progress in implementing the program and to 
Supply to the Port Authority such information, data and documentation whh respect thereto as the 
Port Authority may from time to time and at any lime requesl, including but not limited lo annual 
reports. 

(2) "Minority" as used herein shall mean those persons described in 
paragraph 1 (c) of Part I of Schedule E, 

(3) In the implementation of the provisions of this Section, the Port 
Authority may consider compliance by ihe Lessee with the provisions ofany federal, state or local 
law concerning affirmative action, and equal employment opportunity, which are at least equal to the 
requirements of this Section, as effectuating the provisions of this Seclion, If the Port Aulhority 
detennines that by virtue of such compliance with the provisions of any such federal, state or local 
law that the provisions hereof duplicate or confiict with such law ibe Port Authority may waive ihe 
applicability ofthe provisions of this Section lo Ihe extent ihat such duplication or conflict exists, 

(j) Nothing herein provided shall be constmed as a limitation upon the 
application ofany laws which establish different standards of compliance or upon the application of 
requirements lor the hiring of local or other area residents. 

(k) Nothing in Ihis Secfion sball grant or be deemed to grant to the Lessee the 
right to make any agreemeni or award for concessions or consumer services at the Facility, 

Section 52. Affirmatiyc Aclion 

The Lessee assures that il 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 aclivities covered in 14 
CFR Part 152, Subpart E. The Lessee assures that no person shall be excluded on these grounds from 
participating in or receiving the services or benefits of any program or aclivily covered by this 
Subpart. The Lessee assures that it will require that its covered suborganizations provide assurances 
to the Lessee that they similariy will undertake affirmative action programs and that they will require 
assurances from their suborganizations, as required by 14 CFR Part 152, Subpart E, lo the same 
effect. 

Section 53. Late Charges 

If the Lessee should fail fo pay any amouni required under this Agreement when due 
to the Port Authority, including payment of rental, utility fees or charges, or other charges or fees 
then, in such event, Ihe Port Authoritj' may impose (by statemeni, bill or otherwise) a late charge with 
respect to each such unpaid amouni for each late charge period herein below described) during the 
entirety of which such amount remains unpaid, each such late charge not lo exceed ari amount equal 
to eighl-tenihs of one percent (.8%) of such unpaid amount for each late charge period. There shall 
he 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 excepl one late charge period each calendar year may be 
for a period of less than fifteen (15) (bul not less than thirteen (13)) calendar days. Without limiting 
the generality ofthe foregoing, late charge periods in tbe case of amounts found to have been owing 
to the Port Aulhority as the result of Port Authority audit findings shall consist of each late charge 
period following the date the unpaid amouni should have been paid under this Agreement, Each late 
charge sball be payable immediately upon demand made at any time therefor by the Port Authority. 
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No acceptance by the Port Authority of payment ofany unpaid amouni or ofany unpaid late charge 
amount shall be deemed a waiver ofthe righl ofthe Port Authority to payment ofany late charge or 
late charges payable under the provisions of this Section, with respeci to such unpaid amount. Each 
late charge shall be and become additional rent, recoverable by the Port Authority in the same manner 
and with like remedies as if it were originally a part of the rentals as set forth in hem 1 of Exhibit B 
hereof. Nothing in this Section is intended to, or shall be deemed to, affect, alter, modify or diminish 
in any way (i) any rights ofthe Port Authority under this Agreement, including wiihoui limitation the 
Port Authority's rights set forth In the Section of this Agreement entilled "Thirty Day Termination", 
or (ii) any obligations ofthe Lessee under this Agreement, In the event that any late charge imposed 
pursuant to Ihis Seclion shall exceed a legal maximum applicable to such late charge, then, in such 
event, each such late charge payable under this Agreement shall be payable instead at such legal 
maximum. 

Section 54. Ethical Standards 

The Lessee for itself and on behalf of any Affiliate of die Lessee and as to each 
member of the Board of Directors and each officer of the Lessee and/or of such Affiliate hereby 
certifies under the penalties applicable lo perjury, represents warrants and covenants with ftill 
knowledge that the Port Authority will rely hereon in entering into this Agreement that at no lime 
hereafter including the term of this Agreement shall tbe Lessee or any Affiliate thereof (a) take any 
action with respect to any employee or former employee ofthe Port Aulhorily or immediate family 
member of either (i.e., spouse, child, parent or brother or sister) which would constitute a breach of 
ethical standards under tbe Code of Ethics and Financial Disclosure dated as of July 18, 1994 
promulgated by the Port Authority, a copy of which is available upon request to the Secretary ofthe 
Port Aulhority, (b) offer, give or agree to give anylhing of value either to a Port Authority employee, 
agent, job shopper, consultant, construction manager or other person or fimi representing the Port 
Aulhority, or to a member of the immediate family (i.e.. a spouse, child, parent, brother or sister) of 
any of the foregoing, in connection with the performance by such employee, agent, job shopper, 
consultant, construction manager or other person or finn representing the Port Authority of duties 
involving transactions with the Lessee on behalf of the Port Aulhority, whether or not such dufies are 
related lo this Agreement or any olher Port Authority contract or matter, or (c) make an offer of 
employment or use confidenfial information in a manner prescribed by the said Code of Ethics and 
Financial Disclosure, Any such conduct shall be deemed a material breach of this Agreement, As 
used herein "anything of value" shall include but not be limited to any (1) favors, such as meals, 
entertainment, transportation (other than that contemplated by this Agreement or any olher Port 
Authority contract), etc., which might tend to obligate the Port Aulhorily employee to the Lessee or 
any parent or Affiliate thereof and (2) gift, gratuity, money, goods, equipment, services, lodging, 
discounts not available to Ihe general public, offers or promises of employment, loans or the 
cancellation thereof preferential tteatment or business opportunity. Such term shall not include 
compensalion contemplated by this Agreement or any other Port Authority contract; and (Iv) that 
neither the Lessee nor any Affiliate Ihereof knows ofany action the part ofany employee or former 
employee of the Port Authority which constitutes a breach of said Code of Ethics and Financial 
Disclosure and that if It or any parent or other Affiliate of Ihe Lessee comes inlo such knowledge at 
any time hereafter, including during the lerm of this Agreemeni, it shall immediately report the same 
lo the Port Aulhorily in writing, any failure lo do so being deemed a material breach of this 
Agreement, 

Section 55. Additional Rent Items and Lessee Obligations 

(a) Promotion Fee. The Lessee agrees to participate fully wilh the marketing 
and promotional programs for the concession (retail and food and beverage included) area sponsored 
by the Port Aulhority in the Tenninal. Commencing as ofthe second full calendar month in which 
the Lessee conducts its operations hereunder, the Lessee shall pay, as additional rental, a "Promotion 
Fee"' as Ihe Lessee's contribution for marketing, advertising and promotion programs conducted by or 
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on behalf of the Port Authority relating to the retail program in the Terminal. The Promotion Fee 
sball be an amount (i) during tbe first year ofthe term which equals one-half of one percent (.5%) of 
the Lessee's Gross Receipts during the preceding calendar month and (ii) during each subsequent 
year ofthe lerm which equals one-half of one percent (.5%) ofthe Lessee's annual Gross Receipts for 
the annual period in which such promotion fee relates. Such amount shall be payable no later than the 
15"' day following the end of each month. The Promotion Fee shall be prorated, if necessary, in the 
same manner as Basic Rental is prorated under this Agreement. 

The failure of any other lessee or occupant of space within Ibe concession area to 
participate in advertising for such concession area or make promotional contributions lo the Port 
Authority shall nol relieve the Lessee of any of ils obligations under this Section. The Port Authority 
shall not be obligated to expend more for marketing and promotional programs than is actually 
collected from the Lessee and other concession facility operators in the Tenninal, The Port Authority 
shall have the sole authority lo employ and discharge personnel, retain third party independent 
conttaclors and lo establish all budgels wilh respeci to such marketing and promotional programs. 
The Port Authority reserves the right at any time to terminate its activities in this regard and cease 
collecting Promotion Fee contributions from the Lessee and other concession operators for these 
activities. In such event the Port Authority shall so notify the Lessee in writtng and, thereafter, the 
Lessee shall no longer be obligated to make any further Promotion Fee contributions, and any 
remaining funds previously contributed as Promotion Fees may be used by Ihe Port Authoritj' to 
promote the overall concession program and facilities. 

(b) Distribution Services and Fee. 

(1) The Lessee shall, at the Lessee's sole cost and expense, make 
deliveries in a timely manner to a designated area, controlled by Ihe Port Authority or its designee, in 
accordance with the Port Authority's rules and regulations. The Port Authority may, at its option, 
provide receiving and delivery services lo operators in the concession area. In such event, the Lessee 
sball use such service for all of its deliveries lo the Terminal and the Premises (including, bul not 
limiled lo, delivery of goods from ihe Lessee's off-Airport suppliers fo the on-Atrport warehouse of 
the contractor selected by the Port Authority to provide delivery services) and no deliveries of any 
items shall be made by any persons or enlities directly to the Premises withoul the prior written 
authorization ofthe Port Authority and. If so given, the Port Authority shall have the right to revoke 
any such authorization at any lime in its sole discretion, 

(2) The Lessee, in transferring any merchandise, equipmeni, stock or 
consumable items within or about Ihe Terminals, shall only do so in full compliance with Port 
Aulhority rules, regulations and guidelines. The same may restrict the time and day of delivery or the 
manner of delivery, method of delivery, areas of delivery or Ihe person or persons by whom delivery 
may be effected. The Port Aulhorily may deny access or require any vehicle to be removed for 
failure to follow applicable rules, regulations and guidelines that may be established by the Port 
Authority from lime to time. 

(3) If tile Port Aulhority provides such services, the Lessee shall pay as 
an annual "Distribution Fee" the sum of Thirteen Dollars and No Cents ($13,00) per square foot ofthe 
Premises, to the Port Authority for the cost of distribution services, payable in advance as additional 
rent hereunder in equal, monthly installments commencing as ofthe Rental Payment Start Dale and 
continuing during the balance of the term of the letting hereunder. Effective each January I this 
amount shall be adjusted to refiect the annual adjustment by the Index as described in subsection (li) 
of this, Section 55. 

(c) Trash Removal. The Lessee shall be solely responsible, at the Lessee's 
expense, for removal of trash, garbage, debris and other waste material from the Premises, on a dally 
basis, in a manner approved by the Port Aulhority, unless Ihe Port Authority elects to provide such 
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services. The Lessee shall contract wilh the Port Authority's disposal contractor at the Terminal for 
the disposal of ils trash, garbage, debris and other wasle material. In Ihe event the Port Authority 
elects to provide such services, the Port Aulhority's costs of providing such services shall be 
chargeable to, and payable by, the Lessee as additional rent hereunder, on a per square foot basis 
represented by the square footage ofthe Premises and such additional rent would be due in equal, 
monthly installments payable together with the Basic Rental payments to be made hereunder upon 
prior written notice from the Port Aulhority. 

(d) Inlenlionally omitted. 

(e) No Inspection or Audit Rights. The Lessee shall not have any inspeclion or 
audit rights of any of the Port Authority's books and records pertaining to the costs and expenses 
which support the fees which may be charged pursuant to this Section and the Lessee hereby 
expressly waives any rights, whether by statute or otherwise, to conduct any such Inspection or audit, 

(0 Concession Meetings, The Lessee acknowledges the benefit of regular 
meetings with the Port Aulhority or its designee to discuss matters relating lo the retail plan at the 
Tenninal, including, but not limited to, the business ofthe Lessee, marketing plans for the Terminals 
and the Lessee, traffic projections, customer service techniques and other concession-related matters. 
The Lessee agrees that it shall attend any meetings convened by the Port Authority or ils designee lo 
discuss such matters, whether the same be between the Lessee and the Port Aulhorily or among 
multiple concessionaires and the Port Authority, and that il shall cause a member of its senior 
management staff to attend any and all such meetings. Similarly, tbe Lessee agrees to fully 
participate in and cooperate with the Port Aulhorily or its designee in connection wilh any customer 
service surveys which are conducted on-site at the Terminal and not interfere whh, obstruct, delay or 
otherwise hinder the process of taking such surveys, and ftmher, fully participate in and cooperate in 
connection with training in customer ser\'ice tecliniques and other concession-related matters that 
may be scheduled or arranged by the Port Authority or its designee from time to time. No 
compensation shall be due or paid to the Lessee for its participation or cooperation in connection wilh 
the matters described in this paragraph, 

(g) Training. The Lessee covenants that il shall conduct and complete, at least 
on an annual basis, for itself and ils employees, training with respect to customer service techniques 
and other concession related matters. Similarly, the Lessee agrees that its frontline sales and 
transaction staff shall be required to attend customer service training at least once annually if such 
training is offered by the Port Authority or its designee; such training to be in addition lo, and not in 
licu of, the Lessee's own training programs, requirements and obligations. 

(h) In the event escalalions are needed to items of Additional Rental during the 
term ofthe letting, the following will be the methodology used for such escalation: 

(1) (i) "Index" shall mean the Consumer Price Index for 
All Urban Consumers - New York-Northern New Jersey-Long Island, NY-NJ-CT (All Items, 
unadjusted 1982-84=100) published by the Bureau of Labor Statistics of the United States 
Department of Labor, 

(ii) "Base Period" shall mean the calendar month of 
January, 2010. 

(iii) "Adjuslmeni Period" shall mean, as the context 
requires, the calendar month of January, 2011 and the calendar month of January in each calendar 
year which thereafter occurs during ihe term of this Agreement. 
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(iv) "Anniversary Date" shall mean, as the context 
requires, each January 1 following the Rental Payment Start Dale (the "First Anniversary Date") and 
each anniversary of such date which thereafter occurs during the term of this Agreement. 

(v) "Annual Index Increase" shall mean the percentage 
of increase in the Index on each Anniversary Date, equal to: (x) with respect lo the First Anniversary 
Date, a fraction of which the numerator shall be the Index for the Adjustment Period immediately 
preceding such Anniversary Date less the Index for the Base Period, and the denominator shall be the 
index for die Base Period, and (y) with respect to each Anniversaiy Date thereafter, a fraction of 
which the numerator shall be the Index for Ihe Adjustment Period immediately preceding such 
Anniversary Dale less the Index for the next preceding Adjustment Period, and the denominator shall 
be the Index for such next preceding Adjustment Period (for example, the Annual Index Increase for 
the Anniversary Date that is January 1, 2011 would be a fraction of wbich the numerator is the Index 
for November, 2010 less the Index for November, 2009 and the denominator is the Index for 
November, 2009). 

(vi) "Percentage Increase" shall mean, whh respect to 
each Anniversary Dale, a percentage equal to the Annual Index Increase for that Anniversary Dale. 

(2) Commencing on each Anniversary Dale and for the period 
commencing with such Anniversaiy Date and continuing through lo the day preceding the next 
Anniversary Dale, or Ihe expiration date of the term of tbe letting under this Agreement as herein 
amended, as the case may be, both dates inc]usive, in lieu ofthe Addiliunal Reufa! ici foilJj hciein, 
Ihe Lessee shall pay escalated Additional Rental as follows: 

(i) the sum obtained by adding to the item of Addhional 
Rental set forth herein the product obtained by multiplying such Additional Rental by Ihe Percentage 
Increase for such Anniversary Date, or 

(ii) ihe item of Addilional Rental payable immediately 
prior to such Anniversary Date including all amounts included therein as a result of prior adjustments 
ihereof pursuant to the provisions of this paragraph, 

(3) In the event the Index to be used in computing any adjuslmeni 
referted to in this paragraph is not available on the effecfive date of such adjustment, the Lessee shall 
continue to pay the Additional Rental at the amount then in effect subject to retroacfive adjustment at 
such fime as the specified Index becomes available, provided, however, that Ibe Port Authority may at 
its option substitute for such Index the Index for the latest preceding month then published to 
constitute the specified Index. In the event the United Slates Consumer Price Index for All Urban 
Consumers - New York-Northern New Jersey-Long Island, NY-NJ-CT (All Items, unadjusted 1982-
84=100) shall hereafter be converted to a different standard reference base or otherwise revised or Ihe 
United States Department of Labor shall cease to publish the United States Consumer Price Index for 
All Urban Consumers - New York-Northem New Jersey-Long Island, NY-NJ-CT (All Items, 
unadjusted 1982-84=100), then forihe purposes hereof there shall be substituted for the Index such 
other appropriate index or indices properiy reflecting changes in the value of current United Stales 
money in a manner similar to that established In the Index used in the latest adjuslmeni as the Port 
Authority in its discretion determine. 

If after an adjustment in Additional Rental sball have been fixed for any 
period, the Index used for computing such adjustment shall be changed or adjusted, then the rental 
adjustment for that period shall be recomputed and from and after notification of the change or 
adjustment, the Lessee shall make paymenls based upon the recomputed rental and upon demand 
sball pay any excess in the basic rental due for such period as recomputed over amounts theretofore 
actually paid on account of tbe Additional Rental for such period. If such change or adjustment 
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results in a reduction in the Additional Renial due for any period prior to notification, Ihe Port 
Aulhority will credit the Lessee wilh Ihe difference between the Additional Rental as recomputed for 
that period and amounts of Additional Rental actually paid. 

If any adjustment of Additional Rental referred lo in this paragraph is 
effective on a day other than the first day of a calendar month, there shall be payable in advance on 
the effective date of rental adjustment an installment of Addilional Rental equal to one-twelfth 
(1/12"^) ofthe increment of annual Additional Rental as adjusted multiplied by a fraction, the 
numerator of which shall be the number of days from the effective date of the rental adjustment to the 
fend of the calendar month in which the rental adjustment was effective and the denominator of which 
sball belhenumbcrofdaysin that calendar month. 

Section 56. Lessee's OFAC Certification 

(a) The Lessee hereby represents and warrants to Ihe Port Authority (which 
representations and warranties shall be deemed to be continuing and re-made at all times during the 
Term) that Lessee is not, and shall not become, a person or entity whh whom Ihe Port Authority is 
restricted from doing business under the regulations ofthe Office of Foreign Asset Control ("OFAC") 
of the United Stales Department of the Treasury (including, but not limited to, those named on 
OFAC's Specially Designated and Blocked Persons list) or under any statute, executive order 
(including, but nol limited to, the September 24, 2001 Executive Order on Terrorist Financing 
Blocking Properly and Prohibiting Transactions With Persons Who Commit, Threaten To Commit or 
Support Terrorism), or other governmental action and is not engaging, and shall nol engage. In any 
dealings or transactions or be otherwise associated with such persons or entities. The Lessee 
acknowledges that the Port Authority is entering into this Agreement in reliance on the foregoing 
representations and warranties and that such representations and warranties are a material element of 
the consideration inducing the Port Authority to enter into and execute this Agreement, In the event 
ofany breach ofany ofthe foregoing representations and warranties by the Lessee, the Port Authority 
shall have the right, in addition to any and all other remedies provided under this Agreement or at law 
Or in equity, to immediately terminate this Agreement upon written notice lo the Lessee. The Lessee 
further acknowledges that there shall be no cure for such a breach. In the event of any such 
termination by the Port Authority, the Lessee shall, immediately on receipt ofthe Port Authority's 
termination notice, cease all use of and operations permitted under this Agreement and surrender 
possession ofthe Premises to the Port Authority wiihout the Port Authority being required lo resort to 
any other legal process. Tennination on Ihe aforedescribed basis shall be deemed a tennination for 
cause. 

(b) The Lessee shall indemnify and hold harmless the Port Authority and its 
Commissioners, officers, employees, agents and representatives from and against any and all claims, 
damages, losses, risks, liabilities and expenses (including, without limitation, attorney's fees and 
disbursemenis) arising out of, relating to, or in connection with the Lessee's breach of any of its 
representations and warranties made under this Seclion. Upon the requesl ofthe Port Authority, the 
Lessee shall at ils own e.xpense defend any suit based upon any such claim or demand (even if such 
Suit, claim or demand is groundless, false or fraudulent) and in handling such it shall nol, withoul 
obtaining express advance permission from the General Counsel of the Port Aulhority, raise any 
defense involving in any way the jurisdiction ofthe tribunal over the person ofthe Pon Authority, the 
immunity ofthe Port Authority, its Commissioners, officers, agenis or employees, the govemmenlal 
nature of the Port Authority, or the provision of any statutes respecting suits against Ihe Port 
Authority. 

(c) The provisions of this Section shall survive the expiration or earlier 
termination of this Agreement. 
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Secfion 57. Holdover 

Wiihout in' any way limiting the provisions set forth in Ihe Sections of this 
Agreement entided "Termination", "Right of Re-entry" and "Survival ofthe Obligations ofthe 
Lessee", respectively, in the event the Lessee remains in possession ofthe Premises (without the 
written consent of the Port Authority through either a written notice from the Port Aulhority or a 
written agreement between the parties) after Ihe expiration or tennination ofthe term ofthe letting 
under ihis Agreemeni, as it may be extended from time to time, in addition to any damages to which 
the Port Aulhority may be entitled under Ihis Agreemeni or oiher remedies Ihe Port Aulhority may 
have by law or otherwise, Ihe Lessee shall pay to the Port Authority a rental for the period 
commencing on ihe day immediately following the date of such expiration or tbe effective date of 
such termination and ending on Ihe date that the Lessee shall surrender and completely vacate Ihe 
Premises at an annual rate equal lo twice the sum of (i) Ihe annual rale ofthe basic rental in effect on 
the date of such expiration or termination, plus (ii) all items of additional rent and other periodic 
charges, including withoul limitation the percentage rental, payable with respeci to the Premises by 
the Lessee at the annual rate in effect during the 365 day period immediately preceding such date. 
Nothing fierein contained shall give, or be deemed to give, the Lessee any right lo remain in 
possession of the Premises after the expiration or termination of the letting under this Agreement,' 
The Lessee acknowledges that the failure ofthe Lessee lo surrender, vacate and yield up the Premises 
to the Port Authority on the effective date of such expiration or temiinalion will or may cause the Port 
Aulhority injury, damage or loss. The Lessee hereby assumes Ihe risk of such injury, damage or loss 
and hereby agrees that it shall be responsible for the same and shall pay Ihe Port Aulhority for the 
same whether such are foreseen or unforeseen, special, direct, consequential or otherwise and the 
Lessee hereby expressly agrees to indemnify and hold Ihe Port Authority hannless against any such 
injury, damage or loss. 

Secfion 58. Waiver of Trial by Jury 

The Lessee waives ils right to trial by jury in any summary proceeding or aclion that 
may hereafter be instituted by the Port Aulhorily againsl the Lessee in respect of the Premises and/or 
in any action that may be brought by tbe Port Authority lo recover rentals, fees, damages, or other 
sums due and owing under this Agreemeni. The Lessee specifically agrees that it shall not interpose 
any claims as counterclaims in any summary proceeding or In any action for non-payment of rents, 
fees or other amounts which may be brought by the Port Aulhorily unless such claims would be 
deemed waived if not so interposed. 

Section 59. Liquidated Damages 

The Port Authority may assess, in its sole discretion, and Lessee shall pay within ten 
(10) days of written demand therefor as liquidated damages, and not as a penalty, Ihe amounts 
described below for each ofthe events described below: 

(a) If Lessee shall fail to open the Premises for business after and 
including the Rental Payment Start Dale, then Lessee shall pay the amouni of Two Hundred Fifty 
Dollars ($250.00) per day for each day Lessee is not open for business. If such failure shall continue 
for in excess of sixty (60) days, the amouni of such liquidated damages may be increased up to a 
maximum of Five Hundred Dollars (S500,00) per day. 

(b) If Lessee shall fail to fumish to the Port Authority any Monthly 
Statement or Annual Statement within the lime required by this Lease, then Lessee shall pay the 
amount of One Hundred Dollars ($100.00) per statement per day until such statement is properiy 
delivered to the Port Aulhority for the first (P') such failure to furnish a slalement In any rolling 
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twelve (12) month period. Two Hundred Fifty Dollars ($250.00) per statement per day until such 
statement is delivered to the Port Authority for the second (2"'') such failure to fumish a statement in 
any rolling twelve (12) month period, and Five Hundred Dollars ($500.00) per statement per day until 
such statement is delivered to ihe Port Aulhorily for the third (3"') and all subsequeni failures to 
furnish any such statemeni in any rolling twelve (12) month period. 

(c) If Lessee shall fail lo provide the required certificate signed by the 
archhect or engineer who sealed the Lessee's plans certifying that all of Lessee's Work, if any, has 
been performed in accordance with the approved plans and specifications and/or if Lessee shall fail lo 
provide the as-built drawings in form and number requested by the Port Authority, as required by 
Section 51(b), wiihin ninety (90) days ofthe completion of Lessee's Work, then Lessee shall pay the 
amount of Three Hundred Dollars ($300.00) per day for each day that il is not delivered to the Port 
Aulhorily. If such failure shall continue for a period exceeding one hundred eighty (180) days after 
the completion of Lessee's Work, such shall be a material default by Lessee hereunder entitling the 
Port Aulhority to all remedies available to h hereunder or at law. 

(d) If Lessee shall fail to operate its business as provided in the Section 
of this Agreement entitled "Various Obligations of the Lessee", and in accordance with any other 
operating standards implemented by the Port Aulhority, then Lessee shall pay the amount of One 
Hundred Dollars (S100.00) per instance per day that Lessee fails to operate its business In accordance 
with the terms hereof for the firsl (P') violation in any rolling twelve (12) month period, and the 
amount of Two Hundred Dollars ($200.00) per instance that Lessee fails to operate its business in 
accordance with the tenns hereof for the second (2"̂ )̂ and any subsequent violations In any rolling 
twelve (12) month period, 

(e) If Lessee shall fail to adjust its prices to comply whh any criteria or 
policies for "Street Prices" in accordance with Sections 13(c). (d) and (e) of the Section of this 
Agreement endtled "Sales and Services by the Lessee", then Lessee shall pay the amount of One 
Hundred Dollars ($100.00) per day for each day that Lessee is not in compliance with such criteria 
and policies for the first (P') violation in any rolling twelve (12) month period, and the amouni of 
Two Hundred Dollars ($200.00) per day for each day ihat Lessee is not in compliance with such 
criteria and policies for the second (2^) and any subsequent violations in any rolling twelve (12) 
month period. 

(0 If Lessee shall fail to operate its business as provided in Seclion 13(f) 
ofthe Section of this Agreement entitled "Sales and Services by the Lessee", then Lessee shall pay 
the amouni of One Hundred Dollars ($100,00) per hour for each hour Lessee fails to operate its 
business during any required operafing hours for the first (P') violation in any rolling twelve (12) 
month period, and the amount of Two Hundred Dollars ($200.00) per hour for each hour Lessee falls 
to operate its business during any required operating hours for the second (2"") and any subsequent 
violations in any rolling twelve (12) month period. 

(g) If Lessee shall be in default ofthe Secfion of this Agreement entilled 
"Signs" relating to Lessee's use and placement of signs, then Lessee shall pay the'amount of One 
Hundred Fifty Dollars ($150.00) for each day of default in order to reimburse the Port Authority for 
the additional adininistrative expenses resulting therefrom. 

Section 60. Amendments/Modificafions 

(a) Notwithstanding the provisions of paragraph (a) of ihe Seclion of this 
Agreement entitled "Prohibited Acts", paragraph (c) of Ihe Section of this Agreement entitled 
"Construction by the Lessee" or the Section of this Agreement entitled "Surrender", and wiihout 
limiling the generalily thereof, the Lessee on the expiration or earlier tennination of this Agreement 
shall not be required (nor permitted to remove the walls, fioors or ceilings (including any heating, 
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ventilating, air conditioning, electrical, plumbing or sprinkling equipment or systems, or kitchen 
exhaust flue, if any) in the Premises consttucted or Installed prior to the commencemeni ofthe letting, 
or as part ofany finishing vvork in Ihe Premises performed by the Lessee pursuant to the provisions of 
the Sections of this Agreement entitled ''Construction by the Lessee" and "Finishes and Decorating 
by the Lessee", respectively, but the Lessee shall be required lo cap all electtical and plumbing lines 

• fiush with tbe walls, floors and ceilings. Nothing herein shall be deemed lo affect or impair the 
Lessee's maintenance and repair obligations during Ihe term ofthe letting with respect to any ofthe 
foregoing. The Lessee on the expiration or earlier termination ofthe letting, including a tennination 
pursuant to Ihe Section of this Agreement entitled "Thirty Day Termination", shall be required lo 
remove from the Premises leasehold trade fixtures and leasehold equipment, including wiihoui 
limitation, shelving, display cases, floor counters, items displaying the Lessee's trademark, trade 
name, trademark, Irade dress, copyright or service mark, and similar installations installed by Ihe 
Lessee in the Premises and lo restore the Premises lo the condidon thereof prior lo the construction or 
installation of such leasehold trade fixtures and equipment. In the event of a failure on the part ofthe 
Lessee to so remove and restore all or a portion of such leasehold ttade fixtures and leasehold 
equipmeni, the Port Authority may do so. and the Lessee shall pay the cost thereof to the Port 
Authority on demand. 

(b) Nolwilhslanding the provisions of paragraph (t)(3) of the Section of this 
Agreement entitled "Definitions" with respeci to the definition of "Gross Receipts", Ihe exclusions 
from Gross Receipts shall not only include volume discounts received from Lessee's vendors, 
suppliers and manufacturers bul shall also include rebates that reduce Lessee's cost of goods; 
provided, however, ail RDAs shall be included in Lessee's Gross Receipts. 

(c) Notwilhstanding the provisions of paragraph (j) of the Seclion of this 
Agreement entitled "Various Obligations ofthe Lessee", the first three sentences of such paragraph 
(j) deleted and are replaced with Ihe following: "Airport Concession. Disadvantaged Business 
Enterprises ("ACDBE"). If any member of AMS-BW Newark is required to apply as an ACDBE 
with the Port Authority, please check here (X), Such member shall immediately take all steps 
necessary to obtain such certification from the Port Aulhority on or before Ihe Rental Payment Start 
Date," . 

(d) Notwithstanding the provisions of paragraph (i) of the Seclion of this 
Agreement entilled "Various Obligations ofthe Lessee" and further notwithstanding the provisions of 
paragraph (a) ofthe Section of this Agreemeni entilled "Finishes and Decorations by the Lessee", 
Lessee shall not be required lo remediate any Hazardous Substances that were present in or adjacent 
to any portion of the Premises on or before the dale such portion of the Premises was initially 
delivered by the Aulhority to Lessee. 

Section 6L Miscellaneous 

(a) Relationship of the Parties. ' Notwithstanding any other lenn or provision 
hereof, this Agreement does not constitute Ihe Lessee as the agent or representative of the Port 
Aiilhority for any purpose whatsoever. Neither a partnership nor any joint venture is hereby created, 

(b) Lessee's Rights Non-Exclusive, Excepl as expressly provided herein with 
respect to the Premises, neither Ihe execution of this Agreement by the Port Authority nor anything 
coutained herein shall grant or be deemed to grant to Ihe Lessee any exclusive righls or privileges. 

(c) Updating of Federal Requiremenis, The Lessee specifically acknowledges 
and agrees that Ihe Federal requiremenis sel forth in Schedule E may be revised or updated from time 
to time and that, accordingly, the Port Aulhority may from time to time, by notice to Ihe Lessee, 
provide to ihe Lessee revised or updated fonns of Schedule E to replace Ihe Schedule E currently 
attached lo and forming a part of this Agreement. Such replacement .Schedule E shall, from the 
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effective date of such notice, be deemed to constitute an integral part of this Agreement, The Lessee 
further specifically acknowledges that the same revision or updating of Federal requirements may 
Occur from time to time with respeci to the regulations set forth in 49 CFR Part 23 ofthe Department 
of Transportation Office of the Secretary and that the provisions of this paragraph relating to 
Schedule E shall apply equally lo Ihose set forth in Schedule G, 

Section 62. Entire Agreement 

'fhis Agreement consists of the following; Sections 1 through 62 inclusive, plus 
Exhibits A-1, A-2, B, C, R, U, X, Schedule A, Schedule E and Schedule G. 

It constilutes the entire agreement ofthe parties on the subject mailer hereof and may 
not be changed, modified, discharged or extended except by written instrument duly executed by the 
Port Aulhority and the Lessee. The Lessee agrees that no representations or warranties shall be 
binding upon the Port Authority unless expressed in writing in this Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed these presents as ofthe 
day and year first above written. 

ATTEST: 

Secretary 

THE PORI- AUTHORITY OF NEW YORK 
ANI>NE\V.IERSKY 

nvr.— i;-r>oo"<y 1 )^ ' ^ o ^ 
(Please Prim Clearly) 

Title: /H-h^ly:r>oeJf^r- CAf\^ 
(Sea!) 

LESSEE: 

ATfEST: AMS-BW NEWARK TV 
By: Airport Management Services, LLC, a joint venturer 
By; jludson News Company, lis Managing Member 

By: MS 
Name: Michael K, Mullaney 

(Please Print Clearly) 

Title: Executive Vice President 

Iremaitting signature blocks on following page/ 

[A\1S BWNi:warkJV/niidsonRookselli:rs/l.eMeNn. ANC-011] 

(Seal) 
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ATTEST: 

ATTEST: 

AIRPORT MANAGEMENT SERVICES, LLC, 
a Delaware hmited liabilily company 
By: Hudson News Company, lis Managing Member 

Name: Michael R, Mullaney 
V 

(Please Prinl Clearly) 

Title: Executive'Vice President 
(Seal) 

BRANDED WORKS, INC., 
a Louisiana corporation 

^ J 2 J . CUC^. /^Jd^aci6:^-^ /iBy: 

Name; R u T t ^ / 4 / v V n i S K > U f i 3 
(Please Print Clearly) 

(Seal) 

61 

Port Authority Use Only: 
Approval as lo 

Terms: 

T4 

Approval as lo 
Form: 

% 
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EXHIBIT B 

Rental. Abatement. Insurance Limits and Other Terms 

Item 1: . Rental Provisions: 

(a) Basic Rental and Additional Rental: 

(1) The Lessee shall pay to the Port Authority a basic rental (sometimes 
referred to herein as "Basic Rental" or "MAG" at the annual rate of Eighty-Eight Thousand Four 
Hundred Dollars and No Cents ($88,400.00), payable In equal monthly installments in advance on the 
Rental Payment Start Date and on Ihe first day of each and every calendar month thereafter occurring 
during the first Annual Period of the term of the letting hereunder, provided, however, that if the 
Rental Payment Start Date shall occur on a day other than the first day of a calendar month, the 
monthly installment of the applicable Basic Rental, i.e.. MAG, payable for the portion of the calendar 
month in which such respective event occurs following such date shall be an-amount equal lo Ihe 
monthly installmenl set forth in this subparagraph multiplied by a fraction, the numerator of which 
shall be the number of days from such respective event to the end of Ihe calendar month In which 
such respective event occurs, and Ibe denominator of which shall be the full number of days In that 
calendar monlh. If the date of expiration or termination ofthe letting hereunder occurs on other than 
Ihe last day ofthe month, Ihe applicable Basic Rental payable for the portion ofthe month in which 
Ihe date of such evniralion or lerminalion shall occur dnrinp which the leltine thereof remains 
effective shall be the amount ofthe monthly installment of such applicable Basic Rental set forth In 
Ibis subparagraph prorated on a daily basis. 

(2) Tbe Basic Rental shall be adjusted for each subsequent Annual 
Period as follows: Eighty-five percent (85%) ofthe prior Annual Period's total Effective Rental, but 
in no event less than Eighty-Eight Thousand Four Hundred Dollars and No Cents ($88,400.00). 
"Effective Rental" means Ihe annual aggregate of Basic Rental plus Percentage Rental (based on 
actual Gross Receipis for Ihe prior Annual Period) required to be paid hereunder, 

(b) Percentage Rental 

In addition to the Basic Rental payable under paragraph (a) above, the Lessee 
shall pay to ihe Port Authority an annual "Percentage Rental'' equivalent to Ihe excess, over the 
applicable annual Basic Rental established for such Annual Period under paragraph (a) above, of the 
sum ofthe following for Ihe same Annual Period. 

(1) Eight percent (8%) of all Gross Receipis up to Eight Hundred Thousand 
Dollars ($800,000,00) per Annual Period, payable monthly, inclusive of amounts payable, if any, with 
respeci to RDAs arising during each Annual Period; plus 

(2) Ten percent (10%) of all Gross Receipis between Eight Hundred Thousand 
Dollars and 01/100 ($800,000.01) up to One Million Two Hundred Thousand Dollars ($1,200,000.00) 
per Annua! Period, payable monthly; inclusive of amounts payable, if any, with respect to RDAs arising 
during each Annual Period; plus 

(3) Fourteen percent (14%) of Gross Receipts in excess of One Million Two 
Hundred Thousand Dollars ($1,200,000.00) per Annual Period, payable monthly; inclusive of amounts 
payable, if any, with respect to RDAs arising during each Annual Period, 
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The computation of Percentage Rental for each Annual Period, or a portion of an Annual Period as 
hereinafter provided, 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 ofany Annual Period. The time 
for making payment and the method of calculation of Percentage Rental shall be as set forth in 
paragraph (d) of this Item I, 

(c) For any Annual Period which contains more or less ihan 365 days, the Basic 
Rental shall be Ihe amouni obtained by multiplying the item by a fraction, the numerator of which 
shall be the number of days from the commencement of such Annual Period through the last day 
Ihereof, both dates inclusive, and ihe denominator of which shall be 365, 

(d) 'fime of Payment of Percentage Rental Computations of Amounts and 
Accounting 

(1) The Gross Receipts shall be reported and the Percentage Rental shall 
be paid as follows: on the 15th day ofthe first calendar month following the commencement of each 
Annual Period and on ihe I5lh day of each and every calendar month thereafter without notice or 
demand, including Ihe month following the end of each Annual Period and the calendar month 
following the expiration ofthe letting hereunder, Ihe Lessee shall render to tbe Port Authority a sworn 
statement showing separately (by lype of Gross Receipts and by sales location, ifthere be more ihan 
one sales location, or, if applicable, Ihe amounts of the Percentage Rental rates applicable to the 
categories stated above of Gross Receipts referred to paragraph (b) of this ilem 1 arising from its 
riperatinns at the, "̂ ales area(';) (including any interim space) of the Premises in the preceding month, 
or, if applicable, Ihe Lessee shall specify separalely Ihe percentages and Ihe results of applying each 
of the percentages, as provided in said provisions) and also showing such information on a 
cumulative basis from the date ofthe commencemeni ofthe same Annual Period as that for ihe monlh 
for which the report is made through the last day of Ihe preceding month. Whenever any monthly 
statement shall show that the results of applying the provisions of paragraph (b) of this Ilem I indicate 
Percentage Rental on such cumulative basis lo be in excess ofthe Basic Rental for tbe Annual Period 
for which the report is made, the Lessee shall pay lo the Port Authoritj' at the time of rendering the 
statement an amount equal to such excess. Further, the Lessee shall thereafter on tbe 15th day of each 
subsequent month during that Annual Period, and the month following the end of that Annual Period, 
including the month following the expiration of ihe letting hereunder, pay to the Port Authority for 
each such month during that Annual Period a sum equal to Ihe amounts yielded by applying the 
percentages set forth in paragraph (b) of Item 1 of Exhibit B and wiihout reference to the monthly 
installment ofthe Basic Rental. 

(2) Upon any tenninalion ofthe letting hereunder (even if slated to have 
the same effect as expiration). Gross Receipis shall be reported and Percentage Renial shall be paid 
on Ihe 15lh day ofthe first month following the monlh in which Ihe effective date of such termination 
occurs, as follows. The Lessee shall render to Ihe Port Authority a sworn statement of all Gross 
Receipis for the Annual Period in which the effeciive date of termination falls showing separalely (by 
type of Gross Receipis and by sales location, ifthere be more than one sales location) the cumulative 
amount ofthe differenl types of Gross Receipts set forth in paragraph (b) of Ihis Item I and separately 
showing Ihe percentages and Ihe results of applying tbe percentages as slated in said provisions 
applicable to each of such differenl types and amounts of Gross Receipts. The payment Ihen due on 
account of Percentage Rental for the Annual Period in which Ihe effective date of termination falls 
shall be the excess ofthe Percentage Rental computed as set forth In the following sentence, over the 
total of all Percentage Rental payments previously made for such Annual Period. The Percentage 
Rental due for any such Annual Period in which Ihe effective date of termination falls shall be equal 
to Ihe excess, over the prorated Basic Rental established for such Annual period pursuant to the 
proration provisions set forth in paragraph (c) of this Item 1, ofthe amount resulting from applying 
the provisions of paragraph (b) of this Item 1 to Ihe cumulative amount ofthe different types of Gross 
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Receipis arising during such Annual Period in accordance with the fonnula set forth in paragraph (b) 
of this Item 1, adjusted pursuant to the proration provisions set forth in paragraph (c) of this Item 1. 

(e) Abatement 

(1) For every calendar day or major fraction thereof that Ihe Lessee shall 
be entitled to abatement during the period commencing on the commencement date ofthe term ofthe 
letting hereunder and continuing through the expiration of said term of the letting hereunder, Ihe 
Basic Rental established for such period shall be reduced (abated) by Ihe product of the MAG 
multiplied by a fi-action the numerator of which shall be the number of square feet of floor space as to 
which the abatement applies and the denominator of which shall be the total number of square feel in 
Ihe Premises. 

(2) For the purpose of abatement, the ascertainment of the number of 
square feet contained in the Premises to be measured shall be In accordance with Ihe following: 
Areas of ihe Premises and parts ihereof will be computed by measuring from Ibe inside plaster 
surface of outer building walls lo Ihe plaster surface ofthe corridor side of corridor partitions and to 
Ihe center of partitions thai separate the Premises from adjoining rentable area: no deduction will be 
made for columns, pilasters, or projections necessary to Ihe building or for toilets, porter's closets, 
and slop sinks used exclusively by Ihe Lessee and contained wiihin the Premises, Permanent 
partitions enclosing elevator shafts, stairs, fire towers, vents, pipe shafts, meter closets, flues, slacks, 
and any vertical shafts have the same relation to rentable area, as do outer building walls. 

(3) Nothing contained in ihis Item 1 shall affect Ihe survival of the 
obligations ofthe Lessee as set forth in the Seclion of this Agreemeni entitled "Survival ofthe 
Obligations ofthe Lessee". 

Item 2: Liabililv Insurance Limits: 

The Lessee in its own name as insured with the Protected Indemnitees as additional 
insureds shall maintain liability insurance coverage referred to in paragraph (b) ofthe Section'of Ihis 
Agreement entitled "Indemnity; Liabilily Insurance" in not less than the following minimum limits: 

Minimum Limits 

Commercial General Liability: $2,000,000 
Combined single limit per occurrence for death, bodily Injury 
and property damage liability (including premises operalions, 
completed operations, and products liabilily) 

Commercial Automobile Liability: Not Applicable 
Combined single limit per occurrence for death, bodily injury 
and property damage liabilily 

Liquor Liabilily $2,000,000 

Ilem 3: Not Applicable 

Item 4: Construction: 

Per Seclion of Ihis Agreement entitled "Finishing and Decorating by the Lessee" 
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Item 5: Construction Liability Limits: 

The limits of liability insurance shall not be lower than those set forth in the 
Alteration Application referred lo in the Section of Ihis Agreement entitled "Finishing and 
Decorating by the Lessee". 

Item 6: Cost and Proration 'fhereof: 

(a) The sum of the following items of cost incurred hy the Lessee in connection 
with Ihe performance of ihe Lessee's Work shall constitute Ihe "cost" under the Section of this 
Agreement entilled "Finishes and Decorating by the Le.ssee" and under subdivisions (b), (c), (d), (e), 
(0, and (g) hereof, to the extent that such characterization is consistent with sound accounting 
practice and to the extent ihat such sum does not exceed the amount of Five Hundred Fifteen 

• Thousand Seven Hundred Dollars and No Cents ($515,700,00) in the aggregate with respect to both 
Ihe initial and refurbishment capital investments. 

(1) Direct labor and material costs; 

(2) Contract costs for purchase and installalion of improvements, 
fixtures and equipment, excluding those ofthe tj'pes mentioned in the following subdivision (3); 

(3) Engineering, architectural, planning, designing, financing, interest, 
insurance, and olher overhead or carrying charges which are due fora period ending not later than the 
date of completion of installation ofany such initial equipment, fixtures, or improvements for which 
they are incurred, and not to exceed twenty percent (20%) of the total of Ihe amounts covered by 
subdivisions (I) and (2) above. 

(b) A statement of the cost detailing all of the foregoing, including copies of 
invoices and contracts and certified by a responsible officer ofthe Lessee shall be delivered by the 
Lessee to the Port Authority not later than ninety (90) days after the complete supplying and installing 
of all such initial fixtures or equipment and the making of all such Initial improvements, and Ihe 
Lessee shall permil Ihe Port Aulhority, by its agents, employees, and represenlatives, at all reasonable 
times prior lo a final settlement or determination of cost, to examine and audit Ihe records and books 
ofthe Lessee and any Affiliate thereof which pertain to the cost; the Lessee agrees to keep and to 
cause its Affiliales to keep such records and books of account within the Port of New York District 
during such time. 

(c) If Ihe Lessee includes in cost any item as having been incurred, but which, in 
Ihe opinion ofthe Port Aulhority, was not so incurred or which, in the opinion ofthe Port Authority, 
if so incurred is not an item properly chargeable to cost under sound accouniing praclice, Ihen Ihe 
Port Aulhority, wiihin ninety (90) days after receipt ofthe said statement of cost as mentioned in 
subdivision (b) above, shall give written notice to Ihe Lessee stating its objection lo any such item and 
Ihe grounds therefor. If such notice is given and if Ihe dispute Is not settled within thirty (30) days by 
agreemeni between Ihe parties, Ihen such dispute shall be disposed of by arbitration in accordance 
with the then existing rules ofthe American Arbitration Association or any successor organization. 
Costs of said arbitration shall be borne equally by the Port Authority and the Lessee. 

(d) In any such arbitration as to whether any item included by Ihe Lessee in ils 
compulation of cost has been incurred, Ihe question to be submitted lo Ihe arbitrators for decision 
shall be as follows: 
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"Was all or any part of such cost incuned by the Lessee; and if part, but not all of 
such cost was incurred, what was the amount which was so incuired?" 

(e) Any such arbitration as to whether any item included hy the Lessee in its 
computation of cost is properly chaigeable Ihereunder under sound accouniing practice, the question 
to be submitted to the arbitrators for decision shall be as follows: 

"Can it reasonably be held that all or any part of such cost is pioperly chargeable 
under sound accounting practice; and if part, but not all of such cost can be 
reasonably held to be so chargeable, Ihen what amouni can reasonably be held to be 
so chargeable?" 

The aibilrators to whom such queslion(s) shall be submitted (under the preceding paragraphs (d) and 
(c)) shall be accountants oi audiiors. 

(0 The proration of cost as referred to in the Seclion entitled "Finishes and 
Decorating by Ihe Lessee" shall be ascertained by multiplying the cost by a fiacllon. Ihe numerator of 
wbich shall be the number of whole calendar months (in the term ofthe letting as originally set forth) 
subsequent to Ibe effeciive date of termination, and Ihe denominator of wbich shall be the total 
number of months in Ihe lerm ofthe letting as originally set fortb. 

(g) Notwithstanding any other provision of ihe Section of this Agreement 
entided "Finishes and Decorating by the Lessee", in ascertaining Ihe amount that the Port Authority 
ihall be obligated io pay to the Lessee under said Seclion, the cosl computed as herelofore stated in 
this Ilem sball be diminished by Ihe amount that any part of ihe components of cosl as stated in 
subdivisions (I), (2), and (3) of paragraph (a) above ate secured by liens, mortgages, olhcr 
encumbrances, or condiiional bills of sale on such equipmeni, fixtures, and improvements and less 
aiiy other amounts whatsoever due under ibis Agreement from the Lessee to the Port Authoiily. bi no 
event whatsoever shall cost, as defined and computed in accordance with ibis Item and as used in Ihe 
above-cited Seclion and in Ihis Item, include any expenses, outlays, or charges whatsoever by or for 
the account of the Lessee for oi in cormeciion with any equipmeni or fixlures or the making of any 
iraprovcmenls mentioned in said Section or in this Item unless said equipmeni, fixtures, and/or 
improvements are actually and completely installed in and/or made to Ihe Premises and, in 
accordance wilh law unaffected by any act or statement of the Lessee, are considered pait of Ihe 
Premises, 

Item 7: Performance Bond: Not applicable. 

Item 8: Letting Postponed: Notwithstanding anything to the contrary set forth in 
this Agreement, in the event the Lessee is delayed in the performance of Lessee's Work following the 
initial delivery ofany portion ofthe Premises due to: (a) tbe remediaiion by the Port Authority of any 
pre-exisiing Hazardous Substances which were present in or about the Premises, then Lessee shall 
have a day for day extension to complete Lessee's Work equal to the number of days that Lessee was 
so delayed; or (b) Ibe failure of ihe Port Authority lo issue all permits for the performance of Lessee's 
Work in accordance wilh the TAA process within a reasonable period of time following submission 
of fully satisfactory and complete Tenant Alteration Applicalion(s) (inclusive, by way of example, of 
drawings and specifications and any and all revisions of same requned by the Port Aulhorily) by 
Lessee or the failure of ihe Port Authority to inspect within a reasonable period of lime the Premises 
following receipt by Ibe Port Authority of notice ofthe completion of Lessee's Work, and such actual 
completion, in accordance with Ihe TAA process and neither of which was due to any fault on the 
part of Lessee, then Lessee sball bave a day for day extension lo complete Lessee's Work equal to Ihe 
number of days that Lessee was so delayed. The period of delay with respect to Hem 8(a) shall be 
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calculated from the day in which Lessee is instructed to cease Lessee's Work by the Port Authority to 
the day in which Lessee is given the clearance to resume Lessee's Work by the Port Authority 
following the Port Authority's receipt of the proper certiScation from the certified abatemml 
contractor ID accordance with standard policies and procedures in effect for the Tenninal. The period 
of delay with respect to Item 8(b) shall be calculated to include any days which Lessee is prevented 
from starting Lessee's Work due to delays by the Port Authority in issuing pcnnits in accordance with 
the TAA process as well as any days in which Lessee is prevented from opening any portion of the 
Premises for business lo the public due to delays by the Port Authority in completing any inspections 
of the Premises in accordance with the TAA process. In the event of any such delays, the Port 
Authority shall send Lessee a confuination letter setlmg the actual Rental Payment Start Date making 
due allowance for such delays and expiration ofthe Term of this Agreement. 

Initialed: 

For the Port Autboriiy: r 7 ^ , _ For AMS-BW Newark JV: 

For Airport Management Services, LLC: p M ^ ^ For Branded Works, Inc.: 
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EXHIBIT X 

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT 

[Insert Name of 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 Ihal 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 Ihe 
Company's operations. 

FOR THE COMPANY: FOR THE UNION: 

[Insert Name of Company] [Insert Name of Labor Organization] 

BY:̂  . BY: " 

DATE: DATE: „ 



SCHEDULE A 

HudsonBooksellers 
Book/Product List 

Hudson Group is proposing upwards of 6,000 fo 8,000 of paperback and hardback 
books in all categories. Our book selection places great emphasis on regional authors 
and titles. Unlike most bookstores that tend to use their own "in house" bestseller lisl, 
Hudson Booksellers uses the New York Times Best Seller and New Release list, as w/e 
believe it produces maximum sales. Categories include: 

Biography 
Business 
Child Care 
Children's 
Classics 
Computer 
Cooking 
Fiction 
Games 
Young Adult 

Home 
Health 
History 
Hobby 
Language 
Maps 
Music 
Mystery/Horror 
Psychology 
Crafts 

Reference 
Tî avel 
Religion 
Romance 
Nature 
Sci-Fi 
Sports 
Regional 
Humor 
Science 

A large selection of hardcover and paperback books, children's books, book on tape, 
downloadable books, digital books, games, book accessories. 

Other reading materials include: maps, travel books, bargain books, children's books, 
baseball cards, cook books, calendars, software and audio books, DVDs, CDs, music. 

Please note Ihal all reading materials are sold at the manufacturer's pre-prlnled prices. 



SCHEDULE E 

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

Part I. Affinnalive Action Guidelines - Equal Employment Opportunity 

I, As a matter of policy, the Port Authority hereby requires the Lessee and Ihe Lessee shall 
require the Contractor, as hereinafter defined, to comply wilh the provisions set forth hereinafter in 
Ibis Schedule E with the Lessee (as defined in the Agreement to which this Schedule E is attached). 
The provisions set forth in this Part I are similar to the condilions for bidding on federal govemmenl 
contracl adopted by the Office of Federal Contract Compliance and effective May 8, 1978. 

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

!!• The Lessee and the Contractor shall each appoint an executive of ils company lo assume the 
responsibility forihe implementation ofthe requirements, terms, and conditions ofthe following Bid 
Conditions: 

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

(1) Minority participation 

Minority, except laborers 30% 

Minority, laborers 40% 

(2) Fcmale.participation • 

Female, except laborers 6,9% 
Female, laborers 6.9% 

These goals are applicable to all the Contractor's construction work performed in and 
forihe Premises, 

The Contractor's specific affirmative aclion obligations required herein of minority 
and female employment and training must be substantially uniform throughout the length of the 
contract, and in each Irade, and Ihe 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 Ihe sole purpose of meeiing Ihe Contractor's 
goals shall be a violation of ihe contract. Compliance wilh Ihe goals will be measured against the 
total work hours performed. 

(b) Tbe Conlractor shall provide written notification to the Lessee and the Lessee 
shall provide written noiification to Ihe Manager ofthe Office of Business and Job Opportunity ofthe 
Port Authority within ten (10) working days of award of any construction subcontract in excess of 
SI0,000 at any tier for construction work. The notification shall list the name, address, and telephone 
number ofthe subcontractor; employer Identification number; estimated starting and completion dates 
ofthe subcontract; and the geographical area In which Ihe subcontract is to be performed. 
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(c) As used in ihese specifications: 

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

(2) "Minority" includes: 

(i) Black (all persons having origins in any ofthe 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 ofthe 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, snbcontracis a 
portion ofthe 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 Conlractor shall Implement Ihe specific affinnalive aclion standards 
provided in subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set fonh 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 Irade in which it 
has employees in the Premises. The Contractor is expected to make substantially uniform progress 
toward its goals In each craft during Ihe period specified. 

(0 Neither Ihe provisions ofany 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 tbe Contractor's obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be 
counted in meeiing the goals, such apprentices and trainees must be employed by the Conlractor 
during the training period, and the Contraclor must have made a commitment to employ Ihe 
apprentices and trainees at Ihe completion of their training subject to the availability of employment 
opportunities. Trainees must be trained pursuant lo training programs approved by the U.S, 
Department of Labor, 

(h) The Contraclor shall take specific affirmative actions to ensure equal 
employment opportunity ("EEO"). 

The evaluation ofthe Contractor's compliance with these provisions shall be based 
upon ils good failh efTorts lo achieve maximum resulls from its actions. The Conlractor shall 
document these efforts fully, and shall implement affirmative aclion steps al least as extensive as the 
following: 

(I) Ensure and maintain a working environment free of harassment, 
intimidation, and coercion at all sites, and in all facilities at which the Contractor's employees are 
assigned to work. The Contractor, where possible, will assign two or more women to each Phase of 
the construction project. The Contractor shall specifically ensure that all ibremcn, superintendents. 
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and olher supervisory personnel at Ihe 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 Contraclor or its unions have employment opportunities available, 
and maintain a record ofthe organizations' responses, 

(3) Maintain a current file of the names, addresses, and telephone 
numbers of each minority and female off-the-streel applicant and minority or female referral from a 
union, a recruitment source, or community organization and of what aclion was taken wilh respeci lo 
each such individual. If such individual v̂ 'as sent to Ihe union hiring hall for referral and was not 
referred back to Ihe Contraclor by union or, if referted, not employed by the Contractor, this shall be 
documented in the file with the reason therefor, along with whatever addilional actions the Contractor 
may have taken. 

(4) Provide immediate written notification to the Lessee when the union or 
unions with which the Contractor has a collective bargaining agreemeni has not referred to the 
Contractor a minority person or woman sent by the Contractor, or when the Contractor has olher 
information that Ihe 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, 'fhe Conlractor shall provide notice 
of these programs to the sources compiled under subparagraph (2) above. 

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

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

(8) Disseminale the Contractor's EEO policy externally by including it in any 
advertising in ihe news media, specifically including minority and female news media, and providing 
written notification to and discussing Ihe Contractor's EEO policy with other Contractors and 
Subcontractors with whom the Contractor does or aniicipales doing business, 

(9) Direcl lis recruitment efforts, both oral and written, to minority, female, and 
community organizations, to schools with minority and female students and to minority and female 
recruitment and training organizations and to State-certified minority referral agencies serving the 
Contractor's recruitment area and employment needs. Not later than one month prior to the date for 
the acceptance of applications for apprenticeship or other training by any recruitment source, the 
Contractor shall send written notification to organizations such as the above, describing the openings, 
screening procedures, an tests to be used in the selection process, 

Paoe 3 of Schedule E 



(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 areas of a Contractor's workforce, 

(11) Tests and other selecting requirements shall comply wilh 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 Ihese employees to seek 
or to prepare for, through appropriate training, etc., such opportunities, 

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

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

(15) Document and maintain a record of all solicitations of offers for subcontracts 
from minority and female construction contractors and suppliers, including circulation of solicitations 
to minoritj' 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 Conlraclors' EEO policies and affirmadve action obligations. 

(i) Contractors are encouraged to participate in voluntary associations 
which assist in fijlfilling one or more of Iheir affinnalive action obligations (subparagraphs (l)-( 16) of 
Paragraph (h) above). The efforts of a conlractor association, joint contractor-union, conlraclor-
communily, or olher similar group of which the Contraclor is a member and participant, may be 
asserted as fulfilling any one or more of its obligations under Paragraph (h) hereof provided that: Ihe 
Contractor actively participates In the group, makes good faith efforts to assure that the group has a 
positive impact on the employment of minorities and women in Ihe industry, ensures that Ihe concrete 
benefits ofthe program are refiected in the Contractor's minority and female workforce participalion, 
makes good faith efforts to meet its individual goals and timetables, and can provide access to 
documeniation which demonstrates the effectiveness of actions taken on behalf of the Contractor. 
The obligaiion to comply, however, is Ihe Contractor's and failure of such a group to fulfill an 
obligation shall not be a defense for the Contractor's non-compliance. 

(j) A single goal for minorities and a separate single goal for women 
have been established. The Contraclor, however, is required to provide equal opportunity and to take 
affirmative aclion for all minority groups, boih 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 subslanlially 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 Contraclor shall not use the goals and timetables or affirmative 
action standards to discriminate againsl any person because ofrace, 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 Contraclor shall carry out such sanctions and penalties for 
violation of ibis clause including suspension, termination and cancellation of existing subcontracts as 
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may be imposed or ordered by the Lessee. Any Contractor who fails to carry out such sanctions and 
penalties shall be in violation hereof. 

(n) The Contractor, in fulfilling its obligations hereunder shall 
irnplement specific affirmative actions 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 Contraclor fails to comply with the requiremenis of these provisions, the Lessee 
shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all 
employment related activity lo ensure thai 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 sball 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 Ihe work is performed. Records shall be 
maintained in an easily understandable and retrievable form; however, to the degree that existing 
records satisfy this requirement, contractors shall not be required to maintain separate records, 

(p) Nothing herein provided shall be construed as a limitation upon Ihe 
application ofany /aws which establish ditTerent standards of compliance or upon Ihe application of 
requirements for the hiring of local or other area residents (e.g., those under the Public Works 
Employment .^ct of 1977 and the Communilj' Development Block Grant Program). 

(q) Wiihout limiting any other obligation, term or provision under the 
Agreement, the Contractor shall cooperate with all federal, slate or local agencies established for the 
purpose of implementing affinnalive aclion compliance programs and shall comply with all 
procedures and guidelines established or which may be established by the Port Authority, 

PART II, 

MINORITY BUSINESS ENTERPRISES/WOM EN-OWN ED 
BUSINESS ENTERPRISES 

As a matter of policy Ihe Port Authority requires Ihat Lessee and the Lessee shall 
itself and shall require the general contractor or other construction supervisor and each ofthe Lessee's 
contractors to use every good faith effort to provide for meaningful participation by Minority 
Business Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the construction 
work pursuant to the provisions of this Schedule E. For purposes hereof, "Minority Business 
Enterprise" "'(MBE)" shall mean any business enterprise which is at least fifty-one percentum owned 
by, or in the case of a publicly owned business, at least fifty-one percentum ofthe stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, 
substantial and continuing. For the purpose hereof, "Women-owned Business Enterprise" "(WBE)" 
shall mean any business enterprise which is at least fifty-one percentum owned by, or in the case of a 
publicly owned business, at least fifty-one percentum ofthe slock 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 participalion" shall mean that at least seventeen percent 
(17%) of the total dollar value of the construction contracts (including subcontracts) covering the 
construction work are for the participation of Minority Business Enterprises and Women-owned 
Business Enterprises, of which at least twelve percent (12%) are for ihe participation of Minority 
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 inlo smaller portions where feasible. 
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(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and 
WBEs, including circulation of solicitations to minority and female contractor associations. The 
Contractor shall maintain records detailing the efforts made to provide for meaningful MBE and 
WBE participation in the work, includmg the names and addresses of all MBEs and WBEs contacted 
and, if any such MBE or WBE is not selected as a Joint venturer or subcontractor, the reason for such 
decision. 

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

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

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

(f) Insuring Ihat provision is made to provide progress paymenls 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. 

Certification of MBEs and WBEs hereunder shall be made by the Office of Business 
and Job Opportunity ofthe Port Authority, If the Contractor wishes to utilize a firm not already 
certified by the Port Authority, it shall submit to the Port Authority a written requesl for a 
deiermination that the proposed firm is eligible for certification. This shall be done by completing 
and forwarding such form as may be Ihen required by the Port Authority. All such requests shall be 
in writing addressed to the Office of Business and Job Opportunity, Ihe Port Authority of New York 
and New Jersey, One World Trade Center, 63 East, New York, New York 10048 or such other 
address as the Port Authority may specify by notice to the Lessee. Certification shall be effective 
only if made in writing the Director In charge of Uie Office of Business and Job Opportunity of the 
Port Authority. The detennination of the Port Authority shall be final and binding. 

The Port Authority has compiled a lisl of the firms that the Port Authority has 
determined saiisfy the criteria for MBE and WBE certification. This list may be supplemented and 
revised from time to time by the Port Authority. Such list shall be made available to the Contractor 
upon request. The Port Authonty makes no representation as the financial responsibility or.such, 
firms, theu" technical competence to perform, or any other performance-related qualifications. 

Only MBE's and WBE's certified by the Port Authority will count toward the MBE 
and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers 
will count towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE 
manufacturer's (i,c., suppliers that produce goods from raw materials or substantially alter them 
before resale) are counted dollar for dollar. 

Initialed: 

For the Port Aulhority; r ^ j For AMS-BW Newark JV: 

For Airport Management Services, LLC:/(/^-' For Branded Works, Inc.: I r f f l j 
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SCHEDULE C. 

Airport Concession Disadvantaged Business Enterprise ("ACDBE"! Participation 

In accordance with regulations ofthe 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 lo operate an airport business. The 
Port Aulhority has eslablished 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.gov. 

The overall ACDBE goal is a key element ofthe Port Aulhority's concession program and Lessee 
shall take all necessary and reasonable steps to comply with the requirements of ihc 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 Ihe greatest extent practicable, 
in Ihe 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 (1) joint venture 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 failh efforts, as lo those matters contracted oul by the Concessionaire in ils 
performance of Ihis agreement, the Concessionaire shall use, to the maximum exieni feasible and 
consistent whh the Concessionaire's exercise of good business judgment including wiihoui limit Ihe 
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 ofTer opportunities lo ACDBEs, 

Oualificalion 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 wvAv.nvsucp.nel and Ihe New Jersey UCP al www.njucp.nel. 

An ACDBE must be a small business concern whose average annual receipts for the preceding three 
(3) fiscal years does not exceed S47,78 million and ilmusl be (a) at least fifty-one percent (51%) 
owned and controlled by one or more socially and economically disadvaniaged individuals, or in the 
case ofany publicly owned business, at least fifty-one percent (51%) ofthe 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 detertnining 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 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 operalor of a lerminal, 
if other than the sponsor. The Port Aulhorily makes a rebuttable presumption that individuals In the 
following groups who are citizens ofthe United Stales or lawful permaneni 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 ofrace; 

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 ft'om Japan, 
China, Taiwan, Korea, Burma (Myanmar), Vietnam, Laos, Cambodia (Kampuchea). Thailand, 
Malaysia, Indonesia, the Philippines, Brunei, Samoa, Guam, the U.S. Tnist Territories ofthe Pacific 
Islands (Republic of Palau), the Commonwealth Northem Marianas Islands, Macao, Piji, 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) ofthe 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 furo 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 Ihe 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 Concessionaire 
believes should be certified as an ACDBE, that fimi 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 Authon'ty may designate from time to time. Contact 
OBJOcert@panvni.pov for mquiries 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. 

Initialed: 

For the Port Authority: M L ^ For AMS-BW Newark JV: 

For Airport Management Services, LLC: ' For Branded Works, Inc.: 
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For the Port Authority 

STATE OF NEW YORK ) 
)ss.: 

COUNTY OF N EW YORK ) 

On the I '<-ru day of ly-̂ K-!̂ A p,y in the year 20 H , before me, the 
Undersigned, a Notaty Public in and for said state, personally appeared J( ;.• M rt ;• f' /V- / 'r. ' i/ ' 
personally known to me or proved lo me on the basis of satisfactory evidence to be the individual(s) 
whose name(s) is (are) subscribed to Ihe within instrument and acknowledged to me Ihal he/she/lhey 
executed the same In his/her/lheir capacity(iesj, and that by his/her/their signature(sj on the 
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed ihe 
instrument. 

y "^ ' 

^/7.^, L c 7)%hLll.. 
(notary seal and stamp) 

Forihe Lessee 
(AMS-BW Newark JV) 

STATE OF K](?t.O A 0 \ ' ^ ^ \ [ 

COUNTY OF ?:.(^:i"^-^€'f^ 

GA!L E. MITCHELL 

NOTARY P U E I I C - S I A ; E OF flEW YOitK 

No, D lMI60^O2i0 
Qual j f iea m Queens Cou:i!y 

My Commission Lipires Junp }<:. ro [ [ 

. ) 
)ss.: 

J 

l iO On Ihe ' T day of ; J H ) X^JO/ C \ in ihe year 20 i cJ , before me. the. 
Undersigned, a Notaty Public in and for said state, personaljy) appeared j^l 'C Tt^lF I R - t-ill \)cif KiTOJ 
personally known to me or proved to me on the basis of satisfaclOty evidence to be Ihe individual(s) 
whose name(s) is (are) subscribed to Ihe within instrument and acknowledged lo me that he/she/they 
executed the same in his/her/their capacity(ies), and Ihal 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, 

Or̂ rcuz: 
(notary seal and stampj 

JENNY BLOUNT 
j Woiary Public, Stale ot New Jersey 

F o r the Lessee l M V Commission E^p^res 
. - . . » . . c -• 1 I y - i l u l y l B . Z O l l 
( A i r p o r t M a n a g e m e n t s e r v i ces , L L C ) . 

STATE OF yJgLO'j-e.rst:-^ 

COUNTY OF j-^T-M'G^-^l^l y, 
_) 
)ss.: 

.) 

On the " 7 ^ ' ' day o f v J Q O i f l E L 
undersigned, a Notaty Public in and for said state, personal t in the year 20/1.! .before me, the 

appeared L.'irfVJ^J K- U H I tBrCfLI 
personally known to me or proved to me on Ihe basis of salisfactoty evidence to be Ihe individual(s) 
whose name(s) Is (are) subscribed to Ihe within instrument and acknowledged to me that he/she/they 
e.veculed Ihe same in his/her/their capacily(ies), and that by his/her/their signature(s) on the 
instrument, the individual(s), or the person upon behalf of which Ihe ind!vidual(&) acted, executed Ihe 
instrument. 

fJ-
mlULfl: 

(atuafy.sgaLaud-'̂ -̂̂ Tnpi. 
JENNY DLOWIT 

Noury Public, Siaie ot Ucvj Jersey 
V.y Conirnmiiiori Esuirc^ 

July 16, 20! I 



>< I4< 

For the Lessee 
(Branded Works, Inc.) 

STATE OF j L O t l l S f A J J l ^ ) 

PARISH OF U ^ ^ V f ^ r r ^ 
)ss,: 

J 

^ t h day of Cf/^A^'Uf^AV in the year 20 / J before me, the 
ublic in and for said state, personally appeared P i i f 'H ^ A / A J ^ I ^ A / U rV,; 

On the. 
undersigned, a Notaty Publi 
personally known to me or proved to me on the basis of salisfactoty evidence to be ihe individual(s) 
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they 
executed Ihc same In his/her/their capacity(ies), and that by his/her/iheir signature(s) on the 
inslrumeni, Ihe individual(s), or the person upon behalfpfvwhich Ihe individual(s) acted, executed the 
instrument. 

(notaty seal and 

AUbHbY HEED 
NOTARY PUBUC 

UFAYETTE PARISH COUNTY LA 
My Commission is for Life 

#80119 
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AGREEMENT OF LEASE 

THIS AGREEMENT OF LEASE C-Agreement"), dated as of November I I , 2009, 
by and between the PORT AUTHORITY OF NEW YORK AND NEW JERSEY {hereinafter called 
the "Port Authority") a body corporate and poliuc, created by Compact between the States of New 
York and New Jersey with the consent of the Congress of the United States of America, and having 
an office al 225 Park Avenue South, in the Borough of Manhattan, City, County and Stale of New 
York, snd AMS-BW NEWARK JV, a joint venture between Airport Management Services, LLC, a 
limiled liabilily company organized and existing under and by virtue of Ihe laws of the State of Delaware 
and Branded Works, Inc., a corporation organized and existing under and by virtue of ihe laws of the State 
ofLouisianaand having" an office "for "the transaction of "business at c/o'The'Hudson GrouprOne 
Meadowlands Plaza, Suite 902, East Rutherford, New Jersey 07073 whose representalive is Michael R. 
Mullaney; AIRPORT MANAGEMENT SERVICES, LLC, a limited liability company organized and 
existing under and by virtue of the laws of the Slate of Delaware and having an office for the transaction 
of busiriess al c/o The Hudson Group, One Meadowlands Plaza, Suite 902, East Rutherford, New Jersey 
07073 whose representative is Michael R. Mullaney; and BRANDED WORKS, INC, a corporation 
organized and existing under and by virtue of Ihe laws of the Slate of Louisiana and having an office for 
the transaction of business at 110 Travis Street, Lafayette, Louisiana 70503 whose representative Is Ruth 
Ann Menulis (AMS-BW Newark JV, Airport Management Services, LLC and Branded Works, Inc. 
being jointly and severally liable hereunder and such joint venture, limited liability company and 
corporation being hereinafter collectively called the "Lessee"), 

WITNESSETH, THAT, the Port Authority and the Lessee, for and in consideration 
of the rents, covenants and agreements hereinafter contained, mutually covenant and agree as follows: 

Section 1. Definitions 

The following terms, when used in this Agreemeni, shall have the respective 
meanings given below: 

(a) "Adjustment Period" shall have the meaning set forth in the Seclion of this 
Agreement entitled "Additional Rent Items and Lessee Obligations". 

(b) "Affiliate" shall mean any person that directly or indirectly through one or 
more infennedlaries, controls or Is controlled by or Is under common control with the Lessee and any 
entity in which the Lessee or a shareholder of the Lessee has an ownership, licensor/licensee or 
franchiser/franchisee interest or relationship, but if the Lessee shall be a corporation whose voting 
securities shall be registered with the Securities and Exchange Commission and publicly traded on a 
regular basis then only such shareholder of the Lessee having an ownership interest greater than five 
percent (5%). The term "control" (including the lerms controlling, controlled by and under common 
control with) means the possession, direct or indirect, of the power lo direct or cause the direction of 
the management and policies of a person, whether through the ownership of voting securities, by 
contract or otherwise, 

(c) "Airline Leases" shall mean those leases in effect at the Terminal(s) between 
the Port Authority, as lessor, and various airiines, as lessees, from time to time during the lerm of this 
Agreement, as the same have been or shall be supplemented or amended including, without 
limitation, all letter agreements entered into between the Port Authority anii the relevant airline 
lessee(s). For purposes of this Agreement, the aforementioned airlines shall be refened to as "airline 
lessees". 

(d) "Airport" shall mean Newark Liberty International Airport. 
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(e) "Airport Concession Disadvantaged Business Enterprise ("ACDBE")" 
shall have the meaning sel forth in Schedule G. 

(0 "Anniversary Date" shall have the meaning set forth in the Seclion of Ihis 
Agreement entitled '^Additional Rent hems and Lessee Ohligalions". 

(g) "Annual Index Increase" shall have the meaning set forth in the Section of 
this Agreemeni entitled "Additional Rent Items and Lessee Obligations". 

(h) "Annual Period" shall mean the following: The first annual period shall be 
the period commencing with the Rental Payment" Slait Dale and ending bri'.Decemb'er"31 next 
following, and thereafter Annual Period shall mean each twelve (12) month consecutive, calendar 
monlh period thereafter occurring during the term of the letting under this Agreement commencing on 
each anniversary of January !, provided, however, that the last Annual Period shall expire in any 
event on the expiration date of the term of the letting under this Agreement. 

(i) "Anything of value" shall have the meaning set forth in the Section of this 
Agreement entitled "Ethical Standards". 

(j) "Assignment" shall have the meaning set forth In the Section of this 
Agreement entitled "Assignment and Subletting". 

(k) "Base Period" shall have the meaning set forth in the Section of this 
Agreemeni entitled "Additional Rent Items and Lessee Obligations'". 

(I) The terms "Basic Rental" and "MAG" shall have the meaning set forth in 
Item 1 of Exhibit B hereof 

(m) "Bid conditions" shall have the meaning set forth in Part I of Schedule E 
hereof 

(n) "Causes or conditions beyond the control of the Port Authority" shall 
mean and include acts of God, the elements, weather conditions, tides, earthquakes, settlements, fire, 
acts of any govemmental authority, war, terrorism, shortage of labor or materials, acts of third parties 
for which the Port Authority is not responsible, injunctions, labor troubles or disputes of every kind 
(including all those affecting the Port Authority, its contractors, suppliers or subcontractors) or any 
other conditions or circumstances, whether similar to or different from the foregoing (il being agreed 
that the foregoing enumeration shall not limit or be characteristic of such condition or circumstance 
which is beyond the control of the Port Authority) or which could not be prevented or remedied by 
reasonable effort and at reasonable expense. 

(o) "Cost" shall have the meaning set forth in Item 6 of Exhibit B hereof 

(p) "Date of Beneficial Occupancy" shall have the meaning set forth In this 
Seclion under the definition of "Rental Payment Start Date". 

(q) "Distribution Fee" shall have the meaning set forth in. the Section of this 
Agreement entitled "Additional Rent Items and Lessee Obligations". 

if) "Employer identiflcalion number" shall have the meaning set forth in Part 
I of Schedule E hereof. 

(s) "Environmental Damages" shall mean any one or more of the following: (i) 
the presence in, on, or under the Premises of any Hazardous Substance whether such presence 
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occurred prior lo or during the lerm of the letting under this Agreement or resulted from any act or 
omission of the Lessee or others, and/or (ii) the disposal, discharge, release or threatened release of 
any Hazardous Substance from the Premises or of any Hazardous Substance from under the Premises 
and/or (iii) the presence of any Hazardous Substance in, on or under other property at the Airport as a 
result of (x) the Lessee's use and occupancy of the Premises or Ihe performance of the construction 
work or any Other work or activities at the Premises or (y) a migration of a Hazardous Substance from 
the Premises or from under the Premises or (z) the Lessee's operations at the Airport, and/or (iv) any 
personal injury, including wrongful death, or property damage, arising out of or related to any 
Hazardous Substance described in (i), (ii) or (iii) above, and/or (v) the violation of any Environmental 
Requirement pertaining lo any Hazardous Substance described in (i), (ii) or (iii) above, the Premises 
and/or the activities thereon. 

(0 "Environmental Requirements" shall mean all common law and all pasi, 
present and future laws, slalules, 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 olher programs adopted and agreements made by Ihe Port 
Authority with any governmental agencies (whether adopted or made with or without consideration or 
with or without compulsion), with any government agencies, departments, commissions, boards, 
bureaus or instrumenlahties of Ihe United Stales, stales 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 lo be that which requires the lowest 
level of a Hazardous Substance, the foregoing to include without limitation: 

(1) 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; 

(2) All requiremenis pertaining to ihe protection from Hazardous 
Substances of the health and safety of employees or the public; and 

(3) The Atomic Energy Act of 1954 , 42 U.S.C. Section 2011 el seq.; the 
Clean Water Act also known as the Federal Water Pollution Control Act, 33 U.S.C. 
Seclion 1251 et seq.; the Clean Air Act, 42 U.S.C. Section 7401 et seq.; ihe Federal 
Insecticide, Fungicide, and Rodenlicide Act, 7 U.S.C. Section 136 el seq.; the 
Comprehensive Environmental Response, Compensation, and Liability Act, 42 
U.S.C. Section 9601 el seq.; Ihe Superfund Amendments and Reauthorization Act of 
1986 ("SARA"), Seclion 2701 el seq.; the Emergency Planning and Community 
Right 10 Know Act, 42 U,S.C. Section 11001 el seq.; the Occupational Safety and 
Health Act, 29 U.S.C, Section 651 et seq.; the Hazardous Materials Transportation 
Act, 49 U.S.C. Section 5101 el seq.; the Solid Waste Disposal Acl, as amended by 
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901 et seq.; ihe 
Toxic Substances Conlrol Act, 15 U.S.C. Section 2601 et seq.; the Safe Drinking 
Water Acl of 1974, 42 U.S.C. Sections 300f-300h-l I et seq.; the New Jersey Spill 
Compensation and Control Act (N.J.S.A. 58:10-23.11 et seq.) ("Spill Act"); the 
Industrial Site Recovery Act ("ISRA")(N.J.S.A. ]3:1K and N.J,A,C, 7:26B); Solid 
Waste Management Act (N.J.S.A, I3:1E-1 to 48); and Water Pollution Control Act 
(N.J,S.A. 58:10A-1 to 60); together, in each case, wilh any amendment thereto, and 
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the regulations adopted, guidances, memoranda and publications promulgated 
ihereunder and all substitutions thereof 

(u) "Food Court Maintenance Fee" shall have the meaning sel forth in the 
Section of this Agreement entitled "Additional Rent Items and Lessee Ohligalions". 

(v) "Gross Receipts" shall include all monies paid or payable to the Lessee for 
sales made or services rendered at or from the Premises, regardless of when or where the order 
therefor is received, and outside the Premises, if the order therefor is received at the Premises, and 
any other revenues of any type arising out of or in connection with the Lessee's operations al the 
Premises; jiroylded, however, there shall be excluded from Gross Receipts the following: (I) any 
sums collected for any federal, slate, couniy and municipal sales taxes, so-called luxury taxes, use 
taxes, consumer excise taxes, gross receipts taxes and olher similar taxes now or hereafter imposed 
by law upon the sale of merchandise, food & beverage products or services which are separately 
staled lo and paid by a customer and directly payable to the taxing authority by the Lessee, (2) any 
receipts of the Lessee which arise from its operations under any other agreement with the Port 
Aulhorily at the Premises and which are subject lo a percentage fee or percentage rental under ihai 
agreement, (3) receipts in Ihe form of refunds from, or the value of merchandise (including food & 
beverage products), services, supplies or equipment retumed to, vendors, shippers, suppliers or 
manufacturers, including volume discounts received from Lessee's vendors, suppliers or 
manufacturers, (4) gratuities for services performed by employees of Lessee which arc paid or given 
by Lessee's customers to such employees at or serving at the Premises, (5) ihe sale or transfer in bulk 
of the inventory of the Lessee to a purchaser of all or substantially all of the assets of the Lessee in a 
transaction not in Ihe ordinary course of Lessee's business, (6) excepl with respect to proceeds 
received for business intemiptions paid on a gross earnings business inlerruption insurance policy, 
proceeds from all other insurance received by Lessee as a result of a loss or casually, (7) rebates, 
exchanges or allowance made to customers of the Lessee ai the Premises. (8) the exchange of 
merchandise between the stores or warehouses owned by or affiliated with Lessee, if any, where such 
exchanges of goods or merchandise are made solely for the convenient operation of the business of 
Lessee and not for the purpose of consummating a sale which has theretofore been made at, in, from 
or upon the Premises or for the purpose of depriving the Port Authority of the benefit of the sale 
which biherwise would be made al, in, from or upon the Premises, (9) income actually received by 
Lessee from manufacturers of goods (e.g., cosmetics, perfume) displayed for sale al the Premises if 
the condilions set forth in the succeeding sentence are fully and strictly satisfied with respect to such 
income; the conditions with respect lo this clause (9) are as follows: (i) the manufacturer specifically 
identifies the time period to which the income relates, (il) reimbursement from the manufacturer to 
Lessee occurs in connection with employees (I) who are on Lessee's payroll for the operations 
permitted under this Agreemeni and (2) who are on such payroll during the time period to which the 
reimbursement relates, (Iii) the manufacturer and Lessee have previously entered inlo a written 
agreemeni that sets forth the material terms of their arrangement with regard lo the reimbursement 
that is the subject of this clause (9), and (iv) Lessee provides to the Port Aulhorily written documents 
and records subslanlialing the matters listed in sub-clauses (i) through (iii), (10) proceeds from the 
sale of gift certificates or like vouchers until such lime as Ihe gift certificates or like vouchers have 
been treated aS a sale in or from the Premises pursuant to Lessee's record keeping system and (11) 
sale of trade fixtures, equipmeni or property which are nol stock in trade and not in the ordinary 
course of business. 

For the purpose of determining the Percentage Rental payable by the Lessee 
hereunder. Gross Receipts shall include all orders including, but not limited to, all orders by means of 
mail, catalogue, closed circuit television, electronic, lelephonic. video, computer or other technology-
based system, whether now existing or developed in the future, all deposits not refunded to or 
otherwise forfeited by customers, all orders taken in and from the Premises, whether or not such 
orders are filled elsewhere, Ihe entire amount of the actual sales price and all other receipts for sales 
and services rendered, all insurance proceeds received due lo loss of gross earnings paid under 
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Lessee's business interruption insurance policy because of business interruptions, and the spread 
earned on any exchange or foreign currency transaction whether for an exchange service or for 
merchandise, products and/or services, A "sale" shall be deemed to have been consummated for 
purposes hereof, and the entire amouni of the sales price shall be included in Gross Receipts and 
deemed received al the time of determination of the amount due for each transaction, whether for 
cash, credit or otherwise, and nol at Ihe time of billing or payment. Each sale made upon installment 
or credit shall be treated as a sale for the full price in the month during which such sale shall be made, 
irrespective of the time when any payment is received. No deduction from Gross Receipts shall be 
allowed for uncollected or uncollectible credit amounts or "bad" checks. Gross Receipts shall include 
retail display allowances, slotting fees, on-Premises advertising and other promotional incentives 
(collectively referred to as "RDAs"), Gross Receipts shall include all such sales, revenues or receipts 
generated by Lessee's concessionaires, if any. or anyone else conducting business pursuant to an 
arrangement wilh Lessee and shall also include the full amount of all insurance proceeds paid on a 
gross earnings business inlerruption insurance policy to Lessee, 

(w) "Hazardous Substances" shall mean any pollutant, contaminant, loxic or 
hazardous wasle, dangerous substance, noxious substance, loxic substance, fiammable, explosive or 
radioactive material, urea fonnaldehyde foam insulation, asbestos, polyehlorinated biphenyls 
("PCBs"), chemicals known to cause cancer, endocrine disruption or reproductive toxicity, petroleum 
and petroleum products and other substances which have been or in the future shall be declared to be 
hazardous or toxic, or the removal, containment or restriction of which have been or in the future 
shall be required, or the manufacture, preparation, production, generation, use, maintenance, 
treatment, storage, transfer, handling or ownership of which have or in the future shall be restricted. 
prohibited, regulated or penalized by any federal, slate, county, or municipal or olher local statuie or 
law now or at any time hereafter In effect as amended or supplemented and by the regulations adopted 
and publications promulgated pursuant thereto, 

(x) "Index" shall have the meaning sel forth in the Section of this Agreement 
entitled '^Additional Rent Items and Leasee Obligations". 

(y) "Lessee" shall have the meaning set forth in the first paragraph on Ihe first 
page of this Agreement, 

(z) "Lessee's Work" shall have the meaning set forth in the Section of this 
Agreement entitled "Finishes and Decorating by the Les.see". 

(aa) "Letting" shall mean the letting under this Agreement for the original term 
stated herein, and shall include any extensions thereof which may be made pursuant lo the provisions 
of this Agreement or otherwise. 

(bb) "Meaningful participation" shall have the meaning set forth in Part II of 
Schedule E hereof 

(cc) "Metro Area" shall have the meaning set forth in the Seclion of this 
Agreemeni entitled ""Sales and Services hy ihe Lessee". 

(dd) "Minority" shall mean those persons described in paragraph II (c) of Part I 
of Schedule E annexed hereto, 

(ee) The lerms "Minority Business Enterprise" and "MBE" shall have ihe 
meaning set forth in Part II of Schedule E hereof, 

iff) The terms "Office of Foreign Asset Control" and "OFAC" shall have the 
meaning ,̂ el forth in the Section of this Agreemeni entitled "Lessee's OFAC Certification ". 
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(gg) "Percentage Increase" shall have ihe meaning set forth in the Section of this 
Agreement entitled "Additional Rem Items and Lessee Obligations". 

(hh) "Port Authority" shall have the meaning sel forth in the first paragraph on 
the first page of this Agreemeni. 

(ii) "Port of New York District" shall have the meaning set forth In the Port 
Compact of 1921 authorized by C. 154 LawsofN.Y. 1921 and C. 151 Laws of N.J. 1921, approved 
by Public Resolution No. 17 of the 67lh Congress, First Session, 

(jj) "Predecessor Concession" shall have the meaning set forth in the Seclion of 
this Agreemeni entitled "Labor Disturbances and Labor Harmony", 

(kk) "Premises" shall have the meaning set forth In the Seclion of this Agreement 
entitled "Letting". 

(11) "Promotion Fee" shall have the meaning sel forth in the Section of this 
Agreement entilled "Additional Rent Items and Lessee Ohligalions". 

(mm) The terms "Records". "Lessee's Records" and "Other Relevant Records" 
shall have the meanings sel forth in the Seclion of this Agreemeni entitled "Obligations in Connection 
wilh any Percentage RenlaP'. 

(nn) The lerm "Reser\'ed 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; airtraia/monorail facilities; advertising (including, withoul limilalion, 
static display, broadcast and olher); pay telephones, pre-paid phone cards, facsimile transmission 
machines and other public communications services including, withoul limitation, all Port Aulhorily-
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 lours, business services and 
provision of louring information)); ground transportation (including vehicle rentals); hotel and other 
lodging reservations; vending machines dispensing anything (including, but nol limiled lo, catalog 
and electronic sales) olher than products specifically permitted lo be sold on the Premises pursuant lo 
a sublease wilh a specific concessionaire and if approved in advance by the Port Authority; on-airport 
baggage carts (other Ihan shopping carts made available free of charge to shoppers within the 
concession areas of the Terminal) or other on-airport baggage-moving devices; and electronic 
amusements, 

(oo) "Rental Payment Start Date" shall mean the earliest to occur of the 
following: (a) the dale Gross Receipts are first generated in or from the Premises by the Lessee; or 
(b) ninety (90) days from the dale the Port Aulhorily makes available the Premises to the Lessee for its 
occupancy, such date being referred to herein as the "Ciate of Beneficial Occupancy". 

(pp) The lerms "Terminal Building" and ••Terminal" shall have the meaning sel 
forth in the Seclion of this Agreemeni entilled "Letting". 

(qq) The term "Transfer" shall have the meaning set forth in the Section of this 
Agreement entitled "Assignment and Subletting". 

(rr) The terms "Street Prices" and "Street Pricing Policy" shall have the 
meanings set forth in the Section of this Agreemeni entitled "Sales and Ser\>ices by the Lessee". 
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(ss) The terms "Women-owned Business Enterprise" and "WBE" shall have 
the meanings set forth in Part II of Schedule E hereof 

Section 2. Letting 

The Port Authority hereby lets lo the Lessee and the Lessee hereby hires and takes 
from the Port Authority, at Newark Liberty International Airport in Passenger Terminal Building B 
(hereinafter sometimes called the 'Terminal Building" or "Terminal") ihe area(s) as shown on Ihe 
sketch annexed hereto, hereby made a part hereof, and marked Exhibit A-2 containing approximately 
5,751 square feet, together with the fixtures, improvements and other property of the Port Authority 
located or to be located therein or thereon, all said space(s), fixtures, improvements and other 
property of the Port Authority hereinafter collectively referred to as the "Premises". Exhibit A-I is a 
general site plan of the Airport including Ihe location of the Terminal. The Premises may include 
storage space on the operalions level of the Terminal, if available, to be designated from time to time 
by the Port Authority in its sole discretion, which storage space may be shared wilh other tenants of 
the Port Authority and with respect to which there shall be no separate rental or fee imposed, nor shall 
any abatement lo which the Lessee may be entilled under this Agreement apply to such storage space, 

Seclion 3. Term 

The lerm of the letting under this Agreement shall commence as of Date of 
Beneficial Occupancy and shall continue to and include eighty-four (84) months after the Rental 
Payment Start Date unless sooner terminated as provided herein. In the event thai the Premises 
constitute more ihan one space to be operated under this Agreement, the term of this Agreement shall 
be determined based on eighty-four (84) months from the Rental Payment Start Date for the last of 
the spaces to be delivered, unless sooner terminated as provided herein (but in no event shall the term 
begin later than 90 days from Ihe date the last space is delivered to Lessee for a retail concession 
space). The Term of this Lease will nol extend beyond eighty-four (84) months from the Rental 
Payment Start Dale for Ihe Premises identified in Exhibit A-2 to this Lease, and the Term shall be 
unaffected by any other, additional or substituted space which may be described in an amendment to 
or modification of this Lease (unless such amendment or modification agreement expressly provides 
otherwise) or described in any olher written communication which does not meet the requirements set 
forth in the first sentence of the second paragraph of Ihe Seclion of this Agreement entitled "Entire 
Agreemeni". 

Section 4. Rights of Use by the Lessee 

The Lessee shall use the Premises for the following purpose only and for no other 
purpose whatsoever: for the operation of news & gift concessions limiled lo the sale al retail of 
newspapers, books, magazines, sundries, souvenirs, gifts, pre-packaged foods and non-alcoholic 
beverages, and for no other use or purpose. The Lessee's initial list of products, as approved by the Port 
Aulhorily, Is sel forth in Schedule A attached hereto and hereby made a part hereof, and such 
Schedule A may be amended from time to time with the written consent of the Port Authority, 
determined in its sole and absolute discretion. 

The rights of the Lessee under Ihis Section shall not be exclusive. 

Section 5. Rental 

(a) The Lessee agrees to pay the Port Authority a Basic Rental for the Premises 
at the rates and otherwise as provided in Item 1 of Exhibit B to this Agreement. 
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(b) The Lessee agrees lo pay the Port Authority the Percentage Rental, if any, 
staled in Item 1 of Exhibit B to this Agreement. 

(c) The time for making payments of rental and the method of computation and 
abatement thereof are set forth in Item 1 of Exhibit B to this Agreement. 

(d) The Port Authority shall have the right to all revenues derived for or from all 
Reserved Uses. 

f 

Section 6. Obligations in Connection with anv Percentage Rental 

(a) If any rental hereunder is measured by a percentage of the Lessee's Gross 
Receipts, Ihe Lessee shall: 

(!) Take all reasonable measures in every proper manner lo maintain, 
develop and increase the business conducted by it hereunder; 

(2) Not divert or cause or allow to be diverted any business from the 
Terminal; 

(3) Maintain, in accordance with accepted accounting practice, during the lerm 
of this Agreement, for one (I) year after the expiration or earlier termination thereof, and for a further 
period extending until the Lessee shall receive written permission from Ihe Port Authority to do 
otherwise, records and books of account recording all transactions of the Lessee, at, through, or in any 
way connected with the Airport (which records and books of account are hereinafter lo be called the 
"Lessee's Records"). The Lessee's Records shall be kept at all times within the Port of New York 
District; 

(4) Allow in ordinary business hours during the lerm of this Agreemeni, 
for one (!) year thereafter, and during such further period as is mentioned in the preceding 
subparagraph (3), above, the examination and audit by the officers, employees and representatives of 
the Port Authority of (i) the Lessee's Records and (ii) also any records and books of account of any 
Affiliate of the Lessee if said entity performs services, similar to those performed by the Lessee, 
anywhere in the Port of New York District. The Lessee shall make available to the Port Authority 
within the Port of New York District for examination and audit by the Port Authority pursuant to this 
paragraph those records and books of account described in (i) which are nol required by subparagraph 
(3) above to be kept al all times in the Port of New York District and those records and books of 
account described in (ii) above (all of the foregoing being hereinafter called the "Olher Relevant 
Records" and the Lessee's Records and the Other Relevant Records being hereinafter collectively 
referred to as the "Records"); 

(5) Allow the inspection by the officers, employees and representatives 
of the Port Authority of any equipment used by the Lessee, including but not limited to cash registers 
and other point of sale systems; 

(6) Furnish on or before the fifteenth (I5lh) day of each month following 
the commencement dale of the letting, and on or before the fifteenth (15th) day of April of each 
calendar year, the statements described in Item I of Exhibit B hereto; 

(7) Install and use such cash registers and olher point of sale systems, 
sales slips, invoicing machines and any other equipment or devices for recording orders taken, or 
services rendered, as may be appropriate to the Lessee's business and necessary or desirable to keep 
accurate records of Gross Receipts; 
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(b) Without implying any limitation on the right of the Port Authority lo 
terminate this Agreement for the breach of any term or condition thereof the Lessee understands that 
compliance by the Lessee with the provisions of subparagraphs (3) and (4) of paragraph (a) above are 
of the utmost importance lo the Port Aulhorily in having entered into the Percentage Rental 
arrangement under this Agreemeni and in Ihe event of the failure of the Lessee to maintain, keep 
within the Port of New York District or make available for examination and audit the Lessee's 
Records in the manner and al the times or location as provided in Ihis Section then, in addition to all 
and without limiting any other rights and remedies of the Port Authority, Ihe Port Authority may: 

(1) Estimate the Gross Receipts of the Lessee on any basis that the Port 
Authoritj', in ils sole discretion, shall deem appropriate, such estimalion lo be final and binding on Ihe 
Lessee and Ihe Lessee's Percentage Rental based thereon to be payable to Ihe Port Authority when 
billed; or 

(2) If any such Records have been maintained outside of the Port of New 
York District, but within the Continental United Stales then the Port Authority in its sole discretion 
may (i) require such Records lo be produced within the Port of New York Dislricl or (ii) examine 
such Records al the location at which they have been maintained and in such event the Lessee shall 
pay to the Port Authority when billed all travel costs and related expenses, as determined by the Port 
Authority for Port Aulhorily auditors and other representatives, employees and officers in connection 
with such examination and audit, or 

(3) If any such Records have been maintained outside the continental 
United States then, in addition to the costs specified in subdivision (2)(ii) above, the Lessee shall pay 
to the Port Authority when billed all other costs of the examination and audit of such Records 
including without limilalion salaries, benefits, travel costs and related expenses, overhead costs and 
fees and charges of third parly auditors retained by the Port Authority for the purpose of conducting 
such audit and examination. 

(c) The foregoing auditing costs, expenses and amounts set forth in 
subparagraphs (2) and (3) of paragraph (b) above shall be deemed fees and charges under this 
Agreemeni payable lo the Port Authority with the same force and effect as all other fees and charges 
ihereunder. 

(d) In the event that upon conducting an examination and audit as described in 
this Section the Port Authority determines that unpaid amounts are due lo the Port Authority by the 
Lessee, the Lessee, shall be obligated, and hereby agrees, to pay to the Port Aulhorily a service charge 
in the amouni 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 al any time therefore by the Port Authority. Such service charge(s) shall be 
exclusive of, and in addition lo, any and all other moneys or amounts due to Ihe Port Authority by the 
Lessee under this Agreemeni 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 of payment of any late charge or late charges or other service charges payable under the 
provisions of this Section with respect lo such unpaid amouni. Each such service charge shall be and 
become additional rent, recoverable by the Port Authority in the same manner and with like remedies 
as if it were originally a part of the rental. 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 
Agreemeni, including, without limitation, the Port Authority's rights to terminate set forth in the 
Section of this Agreement entitled "Termination" or (ii) any obligations of the Lessee under this 
Agreement, 
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Seclion 7. Government Requirements 

(a) The Lessee shall procure al its own cost and expense from all govemmental 
authorities having jurisdiciion over the operalions of the Lessee at the Premises all licenses, 
certificates, permits or olher authorization which may be necessary for the conduct of its operations, 
and shall maintain in full force and effect throughout the terra hereof all the foregoing licenses, 
certificates, permits and authorizations. 

(b) The Lessee shall pay all taxes, license, certification, permit and examination 
fees and excises which may be assessed, levied, exacted or imposed on its property or operation 
hereunder or on the Gross Receipts or income therefrom, and shall make all applications, reports and 
returns required in connection therewith. 

(c) The Lessee shall promptly observe, comply with and execute the provisions 
of any and all present and future govemmental laws, rules, regulations, requirements, orders and 
directions, including without limitation all Environmental Requirements, which now or at any lime 
during the lerm hereof may pertain or apply to the operations of the Lessee or the Premises or ils 
occupancy thereof, and the l.essee shall, in accordance with and subject lo the provisions of the 
Seclion of this Agreemeni entitled "Construction by the Lessee", make any and all stnictura! and 
nonstructural improvements, alterations or repairs of the Premises that may be required at any time 
hereafter by any such present or future law, rule, regulation, requirement, order or direction. This 
paragraph (c) shall nol require Lessee lo make structural improvements, alterations, or repairs to the 
Premises which are also required to be made generally throughout Ihe Terminal, unless Ihe 
requirement to make such structural improvements, alterations, and repairs generally throughout the 
Terminal results from the particular operalions of the Lessee in the Premises which are not common 
to other tenants al the Terminal, 

(d) The obligation of the Lessee to comply with govemmental requiremenis Is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property on the Premises. Such provision is not to be construed as a submission by Ihe Port Authority 
lo the application lo ilself of such requirements or any of them. 

Section 8. Rules and Regulations 

The Lessee covenants and agrees to observe and obey (and lo compel its officers, 
members, employees, agents, representatives, contractors, customers, guests, invitees and those doing 
business with it to observe and obey) the existing rules and regulations of the Port Authority for the 
government of the conduct and operalions of the Lessee and others on the Premises (see Exhibit R), 
and such further reasonable rules and regulations as may from lime to lime during the letting be 
promulgated by the Port Authority for reasons of safety, health, preservation of property, noise, 
sanitation, good order, and the economic and efficient operation of the Airport. If a copy of̂  Exhibit 
R is not attached, then the Port Authority will either deliver a copy thereof to Lessee upon receipt of 
its request therefor or will make a copy available at the office of the Secretary of the Port Authority, 
The obligation of the Lessee to require such observance and obedience on Ihe part of its guests, 
invitees and business visitors shall obtain only while such persons are on the Premises, 

The Port Authority agrees that, excepl In cases of emergency, it will give notice to 
the Lessee of every such fhrther rule or regulation adopted by il at least ten (10) days before ihe 
Lessee shall be required to comply herewith. 

[.AMS BW Newark JVA ludson News/Lease No ANC-047| 



Section 9. Various Obligations of the Lessee 

(a) Conduct of Operations. The Lessee shall conduct ils operalions in an orderly 
and proper manner so as nol to unreasonably annoy, disturb or be offensive to others at the Terminal. 
The Lessee shall lake all reasonable measures lo eliminate vibrations originating on the Premises 
lending to damage the Premises, or any equipment or structure or portion of the Terminal of which 
the Premises is a part, and to keep the sound level of its operalions as low as possible. The Lessee 
shall use its best efforts to conduct all its operalions at the Premises in a safe and careful manner, 
following in all respects the best practices of the Lessee's industry in the United Slates. 

(b) Lessee's Employees. The Port Authority shall have the righl to object to Ihe 
Lessee regarding the conduct and demeanor of Ihe employees of the Lessee whereupon the Lessee 
will immediately take all steps reasonably necessary to remove the cause of the objection. 

(c) Waste Disposal, The Lessee shall remove from the Premises or otherwise 
dispose of in a manner approved by the General Manager of Ihe Airport all garbage, debris or olher 
waste malerials (whether solid or liquid) arising oul of its occupancy of the Premises or its operalions 
thereat. Any such which may be temporarily stored in the open shall be kept in suitable garbage and 
wasle receptacles, the same to be made of metal or olher suitable material, and equipped with tight-
fitting covers, and to be of a design safely and properly to contain whatever material may be placed 
therein. The Lessee shall use extreme care when effecting removal of all such wasle malerials, shall 
effect such removal al such times and by such means as first approved by the Port Aulhorily, No 
such garbage, debris or olher waste materials shall be thrown, discharged or deposited into or upon 
the waters at or bounding the Airport, 

(d) Employee Identification, If requested by the Port Authority, the Lessee shall 
supply and shall require ils employees to wear or carry badges or olher suitable means of 
identification, which shall be subject to the prior and continuing approval of the General Manager of 
the Airport. 

(e) Food and Beverage Operations. If the Lessee is permitted under this 
Agreement to sell food and/or beverages, it shall, in connection wilh any preparation, packaging, 
handling, storage, delivery and dispensing of such food and/or beverages, comply with ihe following: 

(1) Its employees shall wear clean, washable uniforms and long-haired 
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 for the Lessee, 

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

(3) The Premises and all equipmeni and malerials used by the Lessee 
shall al all limes be clean, sanitary, and free from rubbish, refuse, dust, dirt, offensive or unclean 
malerials, files and other insects, rodents and vermin. All apparatus, utensils, devices, machines and 
piping used by the Lessee shall be constructed so as to facilitate the cleaning and inspection thereof 
and shall be properly cleaned after each period of use (which shall al no time exceed eight hours) with 
hot water and a suitable soap or detergent and shall be rinsed by Hushing with hot water. Where 
deemed necessary by the Port Authority, final treatment by live steam under pressure or other 
sterilizing procedure shall be used. All trays, dishes, crockery, glassware, cutlery, and olher 
equipments of such lype shall be cleaned and sterilized immediately before using same. 
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(4) All packing materials, including but not limited to wrappers, 
stoppers, caps, enclosures and containers, shall be clean and sterile and shall be so slored as to be 
protected al all limes from dust, dirt, files and other insects, rodents, vermin, unsanitary handling and 
unclean materials. 

It is intended that the standards and obligations imposed by this paragraph (e) shall 
be maintained or complied with by the Lessee in addition to its compliance with all applicable 
governmental laws, ordinances and regulations, and in the even! that any of said laws, ordinances and 
regulations shall be more stringent Ihan such standards and obligations, the Lessee agrees that it will 
comply with such laws, ordinances and regulations in its operations hereunder, 

(f) Fire Extinguishing Equipment, From lime to time and as often as reasonably 
required by the Port Authority, the Lessee shall conduct pressure, water-fiow, and other appropriate 
tests of the fire extinguishing system and apparatus, fire-alarm and smoke detection systems and any 
other fire protection systems which constitute a part of the Premises, The Lessee shall keep in proper 
functioning order all fire-fighting equipmeni, fire-alarm and smoke detection equipment on the 
Premises and the Lessee shall al all limes maintain on the Premises adequate stocks of fresh, usable 
chemicals for use in such systems, equipment and apparatus. The Lessee shall notify' the Port 
Authority prior lo conducting such tests. If requested by Ihe Port Authority, the Lessee shall furnish 
the Port Authority with a copy of written reports of such tests. 

(g) Minimization of Pollution, In addition lo compliance by the Lessee with all 
laws, ordinances, governmental rules, regulations and orders now or at any lime in effect during the 
term which as a matter of law are applicable to the operation, use or maintenance by the Lessee of the 
Premises or the operalions of the Lessee under this Agreement (the foregoing not lo be construed as a 
submission by the Port Authority lo the application to itself of such requiremenis or any of them), the 
Lessee agrees that il shall exercise the highest degree of safety and care and shall conduct all ils 
operations under this Agreement and shall operate and maintain the Premises and shall use the 
Premises in accordance wilh the highest standards and in such manner Ihal there will be al all times a 
minimum of air pollution, water pollution or any other type of pollution and a minimum of noise 
emanating from, arising oul of or resulting from the operation, use or maintenance of the Premises by 
the Lessee and from the operations of the Lessee under this Agreement. The Port Authority hereby 
reserves the right from lime to time and al any lime during the term of this Agreement lo require the 
Lessee, and the Lessee agrees, lo design and construct at its sole cost and expense such reasonable 
equipment, devices and other facilities as may be necessary or appropriate to accomplish the 
objectives as sel forth in the first sentence of this paragraph. The manner, type and method of 
construction and the size and location of any of the foregoing shall be determined by the Port 
Authority- The Lessee shall submit for Port Authority approval Its plans and specifications covering 
the required work and upon receiving such approval shall proceed diligently to construct the same. 
The obligations assumed by the Lessee under this paragraph shall not be relieved or diminished by 
the fact that the Port Authority shall have approved any construction application and supporting plans, 
specifications and contracts covering conslmction work, or that the Port Authority's 
recommendations or requirements have been incorporated therein. The Lessee's agreemeni to assume 
the obligations under this paragraph is a special inducement and consideration lo Ihe Port Authority in 
entering into this Agreemeni wilh the Lessee, 

(h) Without limiting any other of the Lessee's obligations under this Agreemeni, the 
Lessee shall provide the General Manager of the Airport at the cost and expense of the Lessee with 
such information, documentation, records, correspondence, notices, reports, tests, results, and 
certifications and any olher information as the Port Authority shall requesl in connection wilh any 
Environmental Requirements or Environmental Damages, and the Lessee shall promptly 
acknowledge, swear to, sign or otherwise fully execute the same. The Lessee agrees that any of the 
foregoing may be filed by the Port Aulhorily wilh the appropriate govemmental authority on behalf of 
the Lessee at the Lessee's cost and expense. Further, the Lessee agrees unless directed otherwise by 
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the Port Authority, to provide the General Manager of Ihe Airport with copies of all information, 
documentation, records, correspondence, notices, certifications, reports, test results and all other 
submissions provided by the Lessee to a govemmental authority and by a govemmental authority to 
the Lessee within two (2) business days that the same are made available lo or received by the Lessee 
with respect to any Environmental Requirements, 

(i) In addition to and without limiting the generality of the obligations of the 
Lessee sel forth above and elsewhere in the Agreement, the Lessee shall at ils sole cost and expense, 
upon notice from the Port Authority, promptly take all actions to completely remove and remediate 
all Hazardous Substances on the Premises or the Airport which result from the Lessee's use and 
occupancy of the Premises, or which have been disposed of, released, discharged or otherwise placed 
on, under or about the Premises by or on behalf of the Lessee or as a result of its acts or omissions, 
during the term of the letting hereunder, and lo cleanup and remediate all other Hazardous Substances 
on, about or under the Premises or which have migrated from the Premises lo any adjoining properly, 
which any federal, slate or local goveramenlal agency or pohtical subdivision or any Environmental 
Requirement or any violation thereof require to be remediated, and to cleanup and remediate all 
Hazardous Substances necessary to mitigate Environmental Damages. 

Lessee is required to apply as an ACDBE with the Port Authority, please check here (X), Lessee 
shall immediately take all steps necessary to obtain such certification from the Port Authority on or 
before the Rental Payment Start Date. If the ACDBE participant is an individual or the individual is 
the .̂ ole owner of Lessee, the participating ACDBE percentage, as so certified, shall not be less than 
one hundred percent (100%) at all times during the Term hereof If the ACDBE participant is a 
menibev/partner of a partnership with Lessee or joint venturer of a joint venture with Lessee, the 
participating ACDBE percentage, as so certified, shall not be less than thirty percent (30%) at all 
limes during Ihe Temi hereof Any change in the ownership structure involving the certified ACDBE 
participant must be reported in writing lo the Port Authority immediately and in no event later than 30 
days following any such change in ACDBE ownership status. 

Section 10. Prohibited Acts 

The Lessee shall not (a) commit any nuisance on the Premises, or do or permil to be 
done anything which may resuh in the creafion or commission of a nuisance on the Premises; (b) 
cause or produce or allow to be caused or produced upon the Premises, or lo emanate therefrom, any 
obnoxious odors or smokes, or noxious gases or vapors; (c) use the Premises for lodgings or sleeping 
purposes or for any immoral purposes; (d) install window shades or Venetian blinds on the windows 
of the Premises unless and until the lype, size and color of same shall have been previously approved 
in writing by the Port Authority; (e) do or allow to be done anylhing which may interfere wilh the 
effectiveness or accessibility of existing and future utilities systems or portions thereof on the 
Premises or elsewhere at Ihe 'ferminal, including therein without limitation thereto systems for Ihe 
supply of heat, water hot and cold, gas, electricity and fuel and for the fumishing of fire-alarm, fire-
protection, sprinkler, sewage, drainage, air-conditioning, telephone, telegraph, tele-register, 
pneumatic-tube dispatch and inter-communications services, including lines, pipes, mains, wires, 
conduits and equipmeni connected with or appurtenant to all such systems, nor do or permit lo be 
done anything which may interfere with free access and passage in the Premises, elsewhere in the 
Terminal or in the streets and sidewalk adjacent to the Terminal; (0 do or allow to be done anything 
which may interfere with the effectiveness or accessibility of elevators al the Terminal, including 
lines, pipes, wires, conduits and equipment connected with or appurtenant thereto; (g) overload any 
fioor in the Premises; (h) place any furniture, machine or equipment over any expansion or, 
contraction joint unless one end of such furniture, machine or equipmeni is free lo allow expansion or 
contraction; (i) place any additional lock of any kind upon any window or interior or exterior door in 
the Premises unless a key therefor is delivered to the Port Authority, nor make any change in any 
existing door or window lock or the mechanism thereof, except with the prior written approval of the 
Port Authority, and upon the expiration or sooner termination of the letting hereof, the Lessee shall 
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surrender to the Port Authority any and all keys lo interior and exterior doors on the Premises, 
whether said keys were fumished to or were otherwise procured by the Lessee, and in the event of the 
loss of any keys fumished by the Port Authority lo the Lessee, the Lessee shall pay to the Port 
Authority on demand the cost of replacement thereof; (j) do or allow to be done any acl or thing upon 
the Premises which (1) will invalidate or conflict with any fire insurance, extended coverage or rental 
insurance policies covering the Premises or any part thereof, or the Terminal, or any part thereof, or 
(ii) in the opinion of the Port Authority, may constitute an extra-hazardous condition, so as to increase 
the risks normally attendant upon the operations contemplated by the Seclion of this Agreement 
entitled "Rights of Use by the Lessee". The Lessee shall promptly observe, comply wilh and execute 
the provisions of any and al! present and future rules and regulations, requirements, orders and 
directions of the National Board of Fire Underwriters, the Fire Insurance Rating OrganizatioTi of New 
Jersey, or of any olher board or organization exercising or which may exercise similar functions, 
which may pertain or apply to the operations of the Lessee on the Premises, and the Lessee shall, 
subject to and in accordance with the provisions of the Section of this Agreement endtled 
"Construction by the Lessee", make any and all non-structural improvements, alterations or repairs of 
the Premises ihM may be required at any time hereafter by any such present or future rule, regulation, 
requirement, order or direction. If. by reason of any failure on Ihe part of the Lessee to comply with 
the provisions of this subdivision, any fire insurance rate, extended coverage or rental insurance rate 
on the Premises or any part thereof, or on the Terminal or any part thereof, shall al any time be higher 
than il otherwise would be, then the Lessee shall pay to the Port Aulhorily as an item of additional 
rental, on demand, that part of ail insurance premiums paid by the Port Authority which shall have 
been charged because of such violation or failure by the Lessee; (k) unless the Port Aulhorily 
provides its prior written consent, install, maintain or operate, or permit the installation, maintenance 
or operation on the Premises of any vending machine or device designed to dispense or sell food, 
beverages, tobacco products or merchandise of any kind, whether or not included in the above 
categories, or of any restaurant, cafeteria, kitchen, stand or olher establishment of any type for the 
preparation, dispensing or sale of food, beverage, tobacco or tobacco products, or of any telephone 
pay-stations. 

Section IL Care, Maintenance, Rebuilding and Repair by the Lessee 

(a) Damage or Destruction of Premises by Lessee, The Lessee shall repair, 
replace, rebuild and paint all or any part of the Terminal and the Premises, including therein, without 
limitation thereto, walls, partitions, floors, ceilings, columns, windows, doors, glass of every kind, 
fixtures, systems for the supply of heat, water hot and cold, gas, electricity and fuel and for the 
fumishing of fire-alarm fire-protection, sprinkler, sewerage, drainage, air-conditioning, telephone, 
tele-register, pneumatic-tube dispatch and intercommunication services, including lines, pipes, mains, 
wires, conduits and equipment connected with or appurtenant lo all such systems, which may be 
damaged or destroyed by the acts or omissions of the Lessee, its officers or employees or of other 
persons on or at the Premises with the Lessee's consent, and shall pay lo the Port Authority on 
demand the costs and expenses of the Port Authority lo repair, replace, rebuild and paint all or any 
part of the Terminal and the Premises which may be damaged or destroyed by Ihe acts or omissions 
of the Lessee or of its oftlcers or employees or of other persons on or al the Premises with the 
Lessee's consenf All non-structural repair, replacement, rebuilding and painting shall be made or 
done by the Lessee and structural repair, replacement and rebuilding may be made or done by the Port 
Authority. 

(b) Lessee's Other Repair and Maintenance Obligations. Except as expressly 
provided to Ihe contrary herein with respect to stmclural repairs, the Lessee shall, throughout the lerm 
of this Agreement, assume the entire responsibility and shall relieve the Port Aulhority from all 
responsibility for repair, rebuilding and maintenance whatsoever In the Premises, whether such repair, 
rebuilding or maintenance be ordinary or extraordinary, partial or entire, inside or outside, foreseen or 
unforeseen, and without limiting the generality of Ihe foregoing, the Lessee shall: 
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(1) Keep al all times in a clean and orderly condition and appearance the 
Premises and all the Lessee's fixtures, equipment and personal property which are located in any part 
of the Premises which is open to or visible by the general public. 

(2) Take good care of the Premises, including therein, without limitation 
thereto, walls, partitions, floors, ceilings, columns, windows, doors, glass of every kind, fixtures and 
shall make or do all non-structural repairs, replacements, rebuilding and painting (the exterior of the 
Premises, if applicable, and areas visible to the general public lo be painted only in colors which have 
been approved by the Port Authority) necessary to keep the Premises in the condilion existing as of 
the commencement dale of the letting and to keep all improvements and fixtures made or Installed 
subsequent to the commencement dale Of the letting in the condition existing as of the date such 
improvements are made and such fixtures installed. All such repairs and replacements and other work 
to be done by the Lessee shall be done in quality and class not inferior to the original in materials and 
workmanship. 

(3) Not lay any linoleum, asphalt tile or olher such affixed floor 
covering in direct contact wilh the floor of the Premises, if the Lessee lays any linoleum, asphalt tile 
or other such affixed covering on the fioor of the Premises, an interlining of builder's deadening felt 
shall first be affixed lo the floor with water-soluble paste or other water-soluble material, the use of 
cement or other adhesive non-soluble paste or other water-soluble material, the use of cement or other 
adhesive non-soluble in water being expressly prohibited. 

(4) Maintain and pay the premiums on a policy of plate and mirror glass 
insurance covering all plate and mirror glass which is a part of or located on or in the Premises. 

The provisions of this paragraph (b) shall not be deemed lo require the Lessee lo make or do any 
repairs, replacements, rebuilding or painting to any portion of Ihe Terminal olher than Ihe Premises 
where such portion of the Terminal Is damaged or destroyed by the acts or omissions of persons other 
than the Lessee, its officers, directors, members (in their capacity of the limited liabilily entity), 
managers (in their capacity as managers of, and If, Lessee is a limiled liability entity), partners (if 
Lessee is a partnership), employees, agents, representatives or contractors, 

(c) Port Authority Right to Perform at Lessee's Cost. In the event the Lessee 
fails to commence so to make or do non-structural repair, replacements, rebuilding or painting within 
a period of len (10) days after notice from the Port Authority so lo do or fails diligently lo continue lo 
completion the repair, replacement, rebuilding or painting of all the Premises required lo be repaired, 
replaced, rebuilt or painted by the Lessee under the lenns of this Agreement, the Port Authority may, 
at its option, and In addition to any olher remedies which may be available to it, repair, replace, 
rebuild or paint all or any part of the Premises included in the said notice, the cost thereof to be paid 
by the Lessee on demand. 

(d) Damage lo or Destruction of Ihe Premises. If Ihe Premises or any part 
thereof shall be destroyed or damaged as a result of any casualty, withoul the fault of the Lessee, ils 
officers, members, employees, agents, representatives, contractors, or other persons at the Premises 
with the consent of the Lessee, so as to render it untenantable in whole or part, then: 

(1) If in the opinion of the Port Authority Ihe necessary repairs or 
rebuilding can be completed within ninety (90) days after the occurrence of the damage, the Port 
Authority shall repair or rebuild with due diligence, and Ihe rental hereunder shall, if so provided in 
Item 1 of Exhibit B, be abated only for Ihe period from the occurrence of the damage to the 
completion of the repairs or rebuilding, whether or not the work or repair or rebuilding is actually 
completed within the said ninet>' (90) days; or 
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(2) If in the opinion of the Port Aulhority such repairs or rebuilding 
cannot be completed within ninety (90) days after the occurrence of the damage or if the entire 
Premises require rebuilding, then the Port Aulhorily shall have options: 

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

(ii) lo terminate the letting as to the damaged portion of the 
Premises only, or 

(iii) to cancel this Agreemeni and terminate the letting as lo the 
entire Premises; and the rental hereunder shall, if so provided in Item I of Exhibit B, be abated, 
either, as the case may require, for Ihe period from Ihe occurrence of the damage to Ihe completion of 
repairs and rebuilding or for Ihe period from the occurrence of the damage to Ihe effective dale of 
lerminalion. 

(e) Removal of Property and/or Debris, In the event of a partial or total 
destruction of Ihe Premises, Ihe Lessee shall immediately remove any and all of its property and/or 
debris from the Premises or the portion thereof destroyed and if the Lessee does nol promptly so 
remove, the Port Authority may remove such property to a public warehouse for deposit or retain Ihe 
same in its own possession and sell the same at public auction, the proceeds of which shall be applied 
first to the expenses of removal, storage and sale, second to any sums owed by the Lessee lo the Port 
Authority, with any balance remaining to be paid to Ihe Lessee; if the expenses of such removal, 
storage and sale shall exceed the proceeds of sale, the Lessee shall pay such excess to the Port 
Authority upon demand, 

(f) The parties hereby stipulate that if the Premises are in Ihe State of New 
Jersey neither the provisions of Titles 46:8-6 and 46:8-7 of Ihe Revised Statutes of New Jersey nor 
those of any other,similar statuie shall extend or apply to this Agreement, 

Section 12. Indemnity; Liability Insurance 

(a) (1) The Lessee shall indemnify and hold harmless the (i) Port Aulhority 
and its Commissioners, officers, agents and employees (individually and collectively, "PA 
Indemnitees") and (ii) Westfield Concession Management, LLC (or any concession manager at the 
Terminal as designated by the Port Aulhority, if any) and its officers, directors, agents, affiliales, 
parent corporations, employees, members (in their capacity of the limited liability entity) 
(individually and collectively, "Concession Manager Indemnitees") (PA Indemnitees and 
Concession Manager Indemnitees being collectively referred to as "Protected Indemnitees") from 
and against (and shall reimburse Ihe Protected Indemnitees for Ihe Protected Indemnitees' costs and 
expenses including, withoul limitation, legal expenses incurred in connection with Ihe defense of) all 
claims and demands of third persons including but not limiled to claims and demands for death, for 
personal injuries, or for property damages, arising out of any default of the Lessee in performance or 
observance of any term or provision of this Agreemeni, or out of the use or occupancy of the 
Premises by the Lessee or by others wilh Its consent, or out of any of the acts or omissions of the 
Lessee, ils officers, directors, members (in their capacity of the limited liability entity), managers (in 
their capacity as managers of and if Lessee is a limiled liability entity), partners (if Lessee is a 
partnership), employees, agents, representatives, contractors, subcontractors, customers, guests, 
invitees and olher persons doing business wilh it where such acts or omissions are on the Premises or 
arising oul of any acts or omissions of the Lessee, its officers, directors, members (in their capacity of 
the limited liabilily entity), managers (In their capacity as managers of, and if. Lessee is a limited 
liability entity), partners (if Lessee is a partnership), employees, agents, contractors, subcontractors 
and representatives where such acts or omissions are elsewhere at Ihe Airport, including claims and 
demands of the City of Newark from which Ihe Port Authority derives ils rights in the Airport for 
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indemnification arising by operation of law or through agreement of the Port Authority with said 
City. 

(2) If so directed, the Lessee shall at ils own expense defend any suit 
based upon any such claim or demand (even if such claim or demand is groundless, false or 
fraudulent), and in handling the same 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 ihe Port Authority, the immunity of the Port Authority, its 
Commissioners, officers, agents or employees, the govemmental nature of the Port Authority, or the 
provisions of any statutes respecting suits against the Port Authoritj'. 

(b) (1) In addition to the obligations set forth in paragraph (a) of this Section 
and all other insurance required under this Agreemeni, during the term of this Agreement, the Lessee, 
in its own name as insured and including Ihe Protected Indemnitees as additional insureds, shall 
maintain a policy or policies of Commercial General Liabilily 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 conlrol exclusions, 
and providing for coverage not less than the limits set forth in Item 2 of Exhibit B hereof Further, 
the Lessee shall maintain Workers' Compensation and Employers Liabilitj' Insurance in accordance 
with applicable Stale law for those employees of Ihe Lessee employed In operalions conducted 
pursuant lo this Agreement at or from the Airport. 

(2) In the event the Lessee maintains Ihe foregoing insurance in limits 
greater than set forth in Item 2 of Exhibit B hereof, the Protected Indemnitees shall be included 
therein as an additional insured to the ftill extent of all such insurance in accordance with all terms 
and provisions of this Agreement. 

(3) Each policy of insurance, excepl 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 Ihal Ihe protections afforded the Lessee thereunder 
whh respect to any claim or aclion against ihe Lessee by a third person shall pertain and apply wilh 
like effect with respect lo any claim or action against the Lessee by the Port Authority Indemnitees or 
Ihe Concession Manager Indemnitees and any claim or action against Ihe Port Authority Indemnitees 
or Concession Manager Indemnitees, by the Lessee, as if the Port Authority Indemnitees or 
Concession Manager Indemnitees, as applicable, were the named insured thereunder, but such clause 
or endorsement shall nol limit, vary, change or affect the protections afforded the Protected 
Indemnitees Ihereunder as additional insureds. Each policy of insurance shall also provide or contain 
a contractual liability endorsement covering the obligations assumed by the Lessee under the 
provisions of this Agreement, including without limitation this Seclion, 

(4) All insurance coverages and policies required under this paragraph 
(b) may be reviewed by the Port Authority for adequacy of terms, condilions and limits of coverage at 
any limc and from time to time during Ihe term of the letting under this Agreement. The Port 
Authority may, at any such time, require additions, deletions, amendments or modifications to the 
said insurance requiremenis, or may require such other and additional insurance, in such reasonable 
amounts, against such other insurable hazards, as Ihe Port Authority may deem required and the 
Lessee shall promptly comply therewith. 

(5) Each policy shall contain a provision or-endorsement that the policy 
may not be cancelled, terminated, changed or modified withoul giving thirty (30) days' written 
advance notice thereof to the Port Authority. Each policy shall contain a provision or endorsement 
ihat the insurer "shall nol, 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 
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or employees, the governmental nature of the Port Aulhority or the provisions of any statutes 
respecting suits against the Port Aulhorily." The foregoing provisions or endorsements shall be 
recited in each policy or certificate to be delivered pursuant lo the following subparagraph (6). 

(6) A certified copy of each policy or a certificate or certificates of 
insurance evidencing the existence thereof, or binders, shall be delivered to the Port Aulhority upon 
execution and delivery of this Agreement by the Lessee lo the Port Authority, wilh a photocopy to be 
delivered to Westfield Concession Management, LLC (or any concession manager al the Terminal as 
designated by the Port Aulhority. If any). 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 insurance delivered to the Port Aulhority al least 
seven (7) days prior lo Ihe expiration of each expiring policy, except for any policy expiring after the 
date of expiration of this Agreement, with a photocopy to be delivered lo Westfield Concession 
Management, LLC (or any concession manager al the Terminal as designated by the Port Authority, if 
any). The aforesaid insurance shall be written by a company or companies approved by Ihe Port 
Authority. If at any lime any insurance policy shall be or become unsatisfactory lo the Port Aulhority 
as to form or substance or if any of the carriers issuing such policy shall be or become unsatisfactory 
to the Port Aulhority, the Lessee 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 
niade available for inspeclion by Ihe Port Aulhority. 

(7) The foregoing insurance requirements shall not in any way be 
construed as a limitation on the nature or exteni of the contractual obligations assumed by the Lessee 
under this Agreemeni. The foregoing insurance requirements shall not constitute a represenlaiion or 
warranty as to the adequacy of the required coverage to protect the Lessee with respect to the 
obligations imposed on the Lessee by this Agreement or any other agreement or by law. 

(8) The Lessee shall include in each of its insurance policies covering 
loss, damage or destruction by fire or other casualty a waiver of the insurer's right of subrogation 
against the Port Authority or. if such waiver should be obtainable or unenforceable, (i) an express 
agreement that such policy shall not be invalidated if the insured waives before the casualty right of 
recovery against any party responsible for a casualty covered by such policies, or (ii) any olher form 
of permission for the release of the Port Aulhority, 

(9) The Lessee hereby releases the Protected Indemnitees wilh respect lo 
any claim which il might oihenvise have against any of them for loss, damage or destruction with 
respect to its property (including business interruption) occurring during Ihe lerm of Ihe letting under 
this Agreement and with respect and to the exteni lo which it is insured under a policy or policies 
containing a waiver of subrogation or permission lo release liability as provided in subparagraph (8), 
above. 

Section 13. Sales and Services by the Lessee 

(a) A principal purpose of Ihe Port Aulhority in entering into this Agreement is 
to have available for travelers and olher users of Ihe TerminaL all olher members of the public, and 
persons employed at the Terminal, the merchandise and/or services which the Lessee is permitted to 
sell and/or render hereunder, all for the better accommodation, convenience and welfare of such 
individuals and In fulfillment of the Port Authority's obligations to operate facilities for the use and 
benefit of the public, and the Lessee agrees that it will conduct a first class operation and will furnish 
and install all necessary or proper equipmeni. fixtures, improvements (subject lo the provisions of the 
Section of this Agreement entitled "Conslruclion by the Lessee"), personnel, supplies, malerials and 
other facilities and replacements therefor and all such fixtures and improvements (except trade 
fixtures removable without injury lo the Premises) shall on installation become the property of the 
Port Authority and a part of the Premises, provided, however, that the Port Authority shall have the 
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option, exercisable by notice delivered to the Lessee on or before a date sixty (60) days after 
expiration or termination hereof, lo require the Lessee to remove any or all such fixtures, equipment 
and improvements and to restore the Premises to Ihe condition thereof prior to any installation and in 
the event of a failure on the part of the Lessee so lo remove and restore, the Port Authority may do so, 
and the Lessee shall pay the cost thereof to the Port Authority on demand. All equipment, fixtures 
and improvements to be used in the Premises and the installation thereof shall be subject to the prior 
written approval of the Port Authority as lo type and quality. The Port Authority may by written 
authorization allow the Lessee to enter and occupy the Premises, prior to the commencement date of 
the letting slated or referred lo in the Sections of this Agreement entitled "Term" and "Letting 
Postponed", respectively, solely for the purpose of installing fixtures and making improvements. In 
Ihe event that the Lessee receives such written authorization the Lessee shall use and occupy the 
Premises in accordance with and shall be subject lo all the provisions of this Agreement other than 
those relating to the conducting of a business and Ihe payment of rental, 

(b) The Lessee shall furnish good, prompt and efficient service hereunder, 
adequate to meet all demands therefor al the terminal; shall fumish said service on a, fair, equal and 
non-discriminatory basis to all users thereof; and shall charge fair, reasonable and non-discriminatory 
prices for all items and/or services which il is permitted to sell and/or render hereunder. 

(c) The Lessee shall comply with the Port Aulhority Aviation Department Street 
Pricing Policy, In connection therewith, the Lessee shall not charge prices to ils customers in excess 
of "Street Prices", which for purposes of this Agreemeni is defined as follows: 

(jj If the Lessee conducts a simitar business to the business operation 
permitted under this Agreemeni in off-Airport iocalion(s) in the Greater New York City - Northem 
New Jersey Metropolitan Area (herein referred to as the "Metro Area"), "Street Prices" shall mean 
the average price regularly charged by the Lessee for the same or similar item in such Metro Area 
location; 

(2) If the Lessee does nol conduct a similar business lo the business 
operation permitted under this Agreement in off-Airport localion(s) 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 

(3) If neither the Lessee nor other similar retailers sell a particular item 
in the Metro Area, "Street Prices" shall mean the average price regularly charged by the Lessee 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, 

(4) If the Lessee is engaged in the business of selling duly-free goods, 
"Street Prices" shall mean the price regularly charged by the Lessee or similar retailer for Ihe same 
or similar duty-free Item at olher urban airports in the Northeast region of the United Slates, including 
but not limited lo John F, Kennedy International Airport, New York, New York, 

For purposes of clarification, for purposes of this Seclion 13(c), Metro Area shall 
have the same meaning as "Port of New York District". 

The Lessee's breach of the aforesaid Street Pricing policy shall be deemed a material 
breach of the Lessee's obligations under this Agreement. 

(d) The Lessee shall post in each sales area (including any temporary sales 
space) a notice in form and substance satisfactory to ihe Port Authority nolify'ing the public that the 
Lessee subscribes to a "Street Pricing Policy", such notice to be clearly visible and unobstructed. If 
the Lessee charges any price to a customer in excess of the price which would satisfy the "Street 
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Pricing Policy" in violation of ils obligations under this Agreemeni, the amount of such excess shall 
constitute an overcharge which shall, upon demand by the Port Aulhority or the Lessee's customer, be 
promptly refunded to the customer. 

(e) The Lessee shall submit to the Port Aulhority from time lo time (and not less 
than annually), a current pricing survey and report demonstrating compliance by the Lessee with Ihe 
aforementioned pricing requirements. For purposes of establishing the Street Price of an item, any 
difference in the size or quality of a product or service shall constitute a price differential, 

(0 'fhe Lessee shall be open for and shall conduct business and fumish services 
seven (7) days a week, or for such other hours and days as the General Manager of the Airport, from 
time to lime by notice to ihe Lessee, may determine in his/her sole and absolute discretion shall 
properly serve the needs of the public. The determination of proper business hours and days made by 
the Port Authority shall be controlling, Al Ihe lime of execution of Ihis Agreement, required 
operating hours at the Terminal shall be as follows: 

(1) Food and beverage - 6:30 a,m. to thirty (30) minutes after Ihe last flight 
departs from the Terminal; all coffee operations to be open 5:30 a.m. to 
10:00 p,m.; 

(2) News-6:00a.m.lo iO:O0p.m,; 
(3) Relail-6:30a.m. to 10:00p,m.; 
(4) Duty free - 6:00 a.m. to thirty (30) minutes after the last international 

flight departs from the Terminal; and 
(5) Ser\'ices-6:30 a.m. lo 10:00 p.m. 

Section 14. Signs 

(a) Excepl wilh the prior wriUen consent of the Port Aulhorily, the Lessee shall 
not erect, maintain or display any signs or any advertising al or on the exterior parts of the Premises 
or in the Premises so as to be visible through the windows or exterior doors thereof Interior and 
exterior signs affecting public safely and security shall be in accordance wilh established Port 
Authority standards. 

(b) Upon the expiration or termination of the letting, the Lessee shall remove, 
obliterate or paint oul, as the Port Aulhority may direct, any and all signs and advertising on the 
Premises or elsewhere al the Terminal if pertaining lo the Lessee, and in connection therewith shall 
restore the Premises and Ihe Temiinal to ihe same condition as existing prior to the installation of any 
such signs or advertising. In the event that there is a failure by the Lessee so lo remove, obliterate or 
paint out each and every sign or advertising and so to restore the Premises and the Terminal, the Port 
Aulhorily may, at ils option, perform the necessary work al Ihe expense of the Lessee, and the charge 
therefor shall be paid by the Lessee to the Port Authority on demand. 

Section IS. Services and Utilities 

(a) General 

(I) Excepl as provided in this Section, the Port Authority shall not be 
obligated lo perform or fumish any services or utilities whatsoever in connection with this Agreemeni 
or the use and occupancy of the Premises. Further, the Lessee acknowledges and agrees that 
reference in this Seclion to services and ulilities shall not include telephone or any form of data or 
information transmission service, which shall be the responsibility of Lessee to obtain at ils sole cost 
and expense. 
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(2) The Port Ailthority's obligation to provide or continue any service or 
utility hereunder shall be limited by Ihe safe and efficient operating capacity of the existing 
equipment, systems, piping systems, lie-ins, wires and conduits serving the Terminal and no approval 
given by the Port Aulhority to the erection by the Lessee of any improvement or to the installation of 
any fixtures or equipment shall be deemed to impose upon the Port Aulhority any obligation lo 
increase the said operating capacity of any existing or presently contemplated equipment, systems, 
piping systems, tie-ins, wires or conduits. 

(3) The Lessee understands that the Port Aulhorily and the airline 
lessees (as defined in the Section of this Agreement entilled "Definitions") by its and their respective 
officers, employe'es, agents, representatives or contractors or by Ihe furnishers of utilities or other 
services lo the Premises or to others al the Airport shall have the right to temporarily discontinue the 
supply of any of the services described herein in order to allow repair, alterations, changes or 
improvements in the Premises or elsewhere at the Airport including all systems for the supply of 
services for the benefit of the Lessee or for the benefit of others than the Lessee at Ihe Airport. 

(4) The Port Aulhorily shall be under no obligation to supply services if 
and lo the extent and during any period that the supplying of any such sen'ice or the use of any 
component necessary therefor 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, mle, regulation, requirement, order or direction 
may not be mandatory on the Port Aulhority as a public agency. The Port Aulhorily shall nol be 
obligated to perform or fumtsh any service whatsoever in connection wilh the Premises al any time 
while the Lessee wastes any of the said services or shall be in deliiult under this Agreement alter the 
period, if any, herein granted to cure such default shall have expired, or has breached any of the 
provisions of this Agreement after the period, if any, herein granted lo cure such default shall have 
expired and Ihe Port Authority may cease performance. If by operation of this Section any ser\'ice for 
which the Lessee has agreed lo pay a flat sum is discontinued for any period of the letting, Ihe Lessee 
shall be relieved of its obligation lo pay for such service for any such period or if any such service is 
supplied during fewer hours or in lesser amounts than agreed during any period of the letting, the 
Lessee shall be relieved proportionately of its obligation lo pay for any such service for any such 
period. 

(5) No failure, delay, intermplion or curtailment in supplying agreed 
services (whether or not a separate charge is made therefor) shall be or be construed to be an eviction 
(actual or constructive) of the Lessee or grounds for any diminution or abatement of rental, or shall be 
grounds for any claims by the Lessee for damages, consequential or otherwise, against the Port 
Aulhorily, or ils officers, employees or agents. The Lessee shall not be entitled to receive any of the 
above services during any period during which the Lessee wastes any of the said services or is in 
default under any of the provisions of this Agreement. 

(b) Electricity and Gas, The Lessee shall receive electricity and gas lo the extent 
of the capability of existing or upgraded facilities, and the Lessee agrees to take electricity and gas, as 
follows. 

(1) For use on and in the Premises, electricity and gas shall be provided 
lo the Lessee either from the Port Authority, or the relevant airline lessee pursuant lo the relevant 
Airline Leases, as the case may be. However, the Port Authority anticipates a modernization program 
to the facilities for electricity and gas. In connection with the modernization of the facilities, the Port 
Authoritj' reserves the right to either check meter such utilities or arrange for the appropriate utility 
company lo directly invoice the Lessee for such electricity and gas consumed .by Lessee in the 
Premises, if that option becomes available with such modernization. 
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(2) The Lessee shall take electricity of the same voltage, phase and cycle 
as supplied by the public utility through existing wires, conduits and outlets at the Premises. The 
Lessee shall be solely responsible for transforming the electricity supplied lo such voltage, phase and 
frequency as it desires, for the distribution and handling of such electricity within ils Premises and for 
making all connections and tie-ins to the point or points in the Premises designated by the Port 
Authority or relevant airline lessee. 

(c) Extermination Ser\'ice, In the event the Port Authority shall provide 
extermination service for the enclosed areas of the Premises, the Lessee agrees to utilize the same and 
to pay ils pro rata share of the cost thereof upon demand. This paragraph does not impose any 
obligation on the Port Aulhority to fumish such service. If the Port Aulhority does hot provide siich 
service. Lessee, at its sole cost and expense, shall, at such intervals as the Port Authority may require, 
contract directly with such service designated by the Port Aulhority that performs the service for the 
Port Aulhority in Ihe Terminal in order to provide continuity and consistency in such service. 

(d) High Temperature Water. 

(1) For use on and in the Premises (as applicable), the Lessee shall be 
provided high temperature water al no additional charge from either the Port Authority, or the 
relevant airline lessee pursuant to the relevant Airlines Leases, as the case may be, and the Lessee 
shall lake, as needed for Lessee's operations, the following: (i) high temperature water for heating 
purposes in reasonable quantities al a temperature of approximately 130 degrees F.; and (ii) high 
temperature water for domestic hot water purposes. 

(2) The Lessee's obligation to distribute and handle the high temperature 
water provided hereunder within its Premises, and for making all connections and lie-ins to the point 
or points in the Premises designated by the Port Authority or the relevant airline lessee shall fully 
apply in the same way as It applies for electricity and gas, as hereinabove described. 

(e) Chilled Water. 

(1) For use on and in Ihe Premises (as applicable), the Lessee shall be 
provided chilled water at no additional charge from either the Port Aulhorily, or Ihe relevant airline 
lessee pursuant lo the relevant Airlines Leases, as the case may be, and the Lessee shall lake, as 
needed for Lessee's operalions, through existing pipes, mains and fittings, for Ihe following purposes: 
(i) for air cooling purposes, at a temperature and with other characteristics as determined by ihe Port 
Authority; and (ii) for domestic cold water purposes only. 

(2) 'fhe Lessee's obligation lo distribute and handle the chilled water 
provided hereunder within its Premises, and for making a connections and tie-ins to the point or 
points in the Premises designated by the Port Authority or the relevant airline lessee shall fully apply 
in the same way as it applies for electricity and gas. as hereinabove described. 

(3) Without limiting the generality of rights of entr)' upon the Premises 
elsewhere In this Agreement reserved to the Port Authority (or the relevant airline lessee, as the case 
may be, in accordance with the relevant Airline Lease), the Port Aulhority (and the relevant airline 
lessee, as the case may be, in accordance with Ihe relevant Airline Lease) shall have, for itself, its 
officers, employees, agents, representatives, contractors and subcontractors, the right lo enter upon 
the Premises al all limes to construct, install, maintain, replace, repair or improve the air-cooling 
system or any part thereof Such air-cooling shall be furnished subject to all the provisions of Ihis 
Agreemeni (including the remaining provisions of this Seclion) and in accordance with the following: 

(4) If the air-cooling on the Premises can be controlled by mechanisms 
within ihe Premises or portions thereof, the Lessee shall shut off the air-cooling before closing and 

[AMS BW Ni:w;irk JV/iludson News/Lease No ANC-047] 

22 



leaving any particular portion of the Premises at any lime for any period. The Port Authority shall 
have the right to enter the Premises for the purpose of observing the Lessee's compliance with Ihe 
provisions hereof and the Port Authority may lock, seal or install any liming device on or in 
connection with any air-cooling conlrol mechanism so as lo provide that each portion of the Premises 
shall only be air-cooled during the hours and days stipulated hereunder. 

(5) If Ihe Lessee in accordance wilh this Agreement erects any partitions 
or makes any improvements, which partitions or improvements stop, hinder, obstruct or Interfere with 
the cooling of the air or the healing of the Premises, Ihen no such action by Ihe Lessee shall impose 
any obligation on the Port Authority to install facilities, fixtures or equipmeni for air-cooling or for 
heating additional to those presently existing or presently contemplated or to increase the capacity or 
output of esisting or presently contemplated facilities, equipmeni or fixtures and the Lessee shall nol 
in any such event be relieved of any of its obligations hereunder because a comfortable temperature is 
not maintaijied. No approval given by the Port Authority to the erection of partitions or Ihe making of 
any improvements shall be or be deemed lo be a representation Ihal 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 

(6) The Lessee shall not waste or dissipate the air-cooling or heating 
service by any act or omission including but nol limited to the permitting of outside doors or windows 
to remain open. Without oihenvise affecting the Port Authority's rights or remedies in the event of 
any breach by the Lessee of ils obligations under ihis subdivision, the Port Aulhority shall have the 
righl to discontinue Ihe said healing or air-cooling service during any period of such waste or 
dissipation and any failure of Ihe Port Aulhority lo supply any such ser^'ice under such condilions 
shall nol affect any of the Lessee's obligations under this Agreement. It is hereby understood further 
that the installation by the Lessee of any equipment which itself requires air-cooling or which requires 
additional quantities of air-cooling at the portion of the Premises where such equipmeni is installed, 
or the conci^nlralion 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 Ihe Port Aulhorily to increase 
the capacity or output of initially existing facilities, equipment or fixtures for the supply of chilled 
water and the Lessee shall not in any such event be relieved of any of Its obligations hereunder. 

(0 Obligation to Maintain Systems. Without limiting or affecting any other 
lerm or provision of this Agreemeni, the Lessee shall be solely responsible for the operation of all 
equipment, systems, piping systems, tie-ins, utilities, lines and connections, mechanical, electrical, 
communications and other systems operating or located in the Premises and shall do all preventative 
maintenance and make all repairs, replacements, rebuilding and painting necessary to keep such 
systems (whether same involves structural or non-structural work) in the condilion they were In when 
made or instsHed except for reasonable wear which docs nol adversely affecl the watertight condition 
or structural integrity of the Terminals or adversely affecl the efficient or proper utilization or 
appearance of any part of the Premises. In the event the Lessee retains a maintenance contractor for 
such work it shall secure the Port Authority's prior approval for said proposed contractor. 
Notwithstanding the foregoing and without otherwise limiting the generality thereof, Ihe Lessee's 
obligations hereunder shall extend to and include cleaning of the supply and exhaust louvers on the 
Premises. To the exteni necessary for the Lessee lo have the benefit of any warranties and guarantees 
under existing contracts covering items and systems identified in this paragraph in fulfilling its 
obligations hereunder and on condition that such contracts permit it and the Port Authority's interests 
are not adversely affected in any way and to any e.xtent, the Port Authority shall enable the Lessee lo 
have recourse to such warranties and guarantees. 

(g) Drainage and Exhaust. Without in any way limiting Ihe Lessee's other 
obligations under this Agreement, the Lessee shall supply, replace, install, repair, maintain and keep 
clean all grease traps in all drainage pipes exclusively used in operations al the Premises whether such 
pipes are located on the Premises or elsewhere at Ihe Terminal, The Lessee shall also keep clean, 
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repair and maintain (other than structurally) all kitchen exhaust ducts including the replacement of all 
fillers where such ducts are exclusively used by it in such operalions and whether such ducts are 
located on the Premises or elsewhere at the Terminal. As part of the Lessee's maintenance 
responsibilities, the hood and ventilation system servicing the Premises shall be cleaned and 
maintained, from inside the unit through Ihe ductwork lo the rooftop fan, on a monthly basis and at 
the Lessee's sole cost and expense. Written documeniation of this work shall be supplied lo the Port 
Authority on or before the seventh (7th) day of each calendar month, relating lo servicing during the 
preceding calendar month. In addition, should any corrective work be necessary for any portion of 
the hood and ventilation system, the Lessee shall be responsible for Ihe immediate repair and costs 
therefor, whether such repair is required inside Ihe unit or outside the unit, 

(h) Olher Governmental Actions. If any federal, stale, municipal or olher 
govemmental body, aulhority or agency or any public utility assesses, levies, imposes, makes or 
increases any charge, fee or rent on the Port Aulhorily for any service, system or utility now or in the 
future supplied to or available to the Premises or to any occupants or users thereof or to the structure 
or building of which the Premises form a part (including but not limited to any rent or charge for the 
use of the sewer systems), Ihe Lessee shall, at Ihe option of the Port Authority exercised at any time 
and from time lo time by notice to the Lessee, pay in accordance with the said notice, such charge, fee 
or rent or increase thereof (or the portion thereof allocated by the Port Aulhority lo the Premises or 
the operations therein) either directly to the governmental body, aulhority or agency or lo the public 
utility or directly to the Port Aulhorily or the airline lessee, as required. 

(i) Washrooms, 'fhe Lessee shall be fumished, without additional charge, non
exclusive toilet and washroom facilities for the employees of the Lessee if toilet and washroom 
facilities are not a part of the Premises. 

Seclion 16. Construction by the Lessee 

(a) Except as hereinafter expressly provided, Ihe Lessee shall not erect any 
structures, make any improvemenis or do any olher construction work on the Premises or elsewhere 
al the Terminal, or alter, modify' or make additions, improvements or repairs to or replacements of 
any stmcture now existing or built al any lime during the letting, or install any fixtures (other than 
trade fixtures, removable without material injury to the freehold, any such damage to be immediately 
repaired by the Lessee) without the prior written consent of the Port Aulhority. In the event any 
construction, Improvement, alteration, modification, addition, repair or replacement is made withoul 
such written approval of the Port Authority, then, upon notice given al any time during the letting or 
within sixty (60) days after expiration or termination of the term of the letting, the Lessee will remove 
the same, or, al the option of the Port Authority, cause the same to be changed to the satisfaction of 
the Port Authority. In case of any failure on the part of the Lessee to comply with such notice, the 
Port Authority may effect the removal or change, and the Lessee shall pay Ihe cost thereof to the Port 
Aulhority on demand. 

(b) In the event Ihat Item 4 of Exhibit B provides that the Lessee is required (or 
is permined to) build a structure or make repairs, alterations, improvemenis or additions to ihe 
Premises, the structure, repairs, alterations improvements or additions described in the said Item 4 
shall be built or made strictly in accordance with the following terms and conditions: 

(I) The Lessee shall, to the extent allowed under Ihe law, be Ihe insurer 
of the Port Authority, its Commissioners, officers, agents and employees, against the following 
distinct and several risks, whether they arise from the acts or omissions of the Lessee, of the Port 
Aulhorily. ils Commissioners, officers, agents and employees or of third persons, or from acts of God 
or of the public enemy, or otherwise, excepting only risks which result solely from affirmative, 
willful acts done by the Port Aulhorily subsequent to the commencement of the work of construction, 
repair, alteration, improvement or addition. 
[A.MS BW Newark JV/Hudson News/Lease No. ANC-047| 

24 



(i) The risk or loss or damage lo al! such required repairs, 
alterations, additions, Improvements, or stmctures prior to the completion thereof In the event of 
such loss or damage, the Lessee shall forthwith repair, replace and make good the work without cost 
to the Port Aulhority. 

(ii) The risk of death, injury or damage, direct or consequential, 
to the Port Aulhority, its Commissioners, officers, agents and employees, and to its or their property, 
arising out of or in connection with the performance of the work. The Lessee shall indemnify the Port 
Authority, its Commissioners, officers, agents and employees, for all such deaths, injuries and 
damages, and for all loss suffered by reason thereof 

(iii) The risk of claims and demands, just or unjust, by third 
persons against Ihe Port Authority, its Commissioners, officers, agents and employees, arising or 
alleged to arise out of the performance of the work. The Lessee shall indemnify the Port Authority, 
its Commissioners, officers, agents and employees against and from, and shall reimburse the Port 
Authority for, costs or expenses incurred by it in connection with the defense, settlement or 
satisfaction of all such claims and demands. 

(2) All work done pursuant lo this Section shall be done in accordance 
wilh drawings and specifications to be submitted to and approved by the Chief Engineer of the Port 
Authoritj' prior lo the commencement of the work, shall be done to his satisfaction and shall be 
subject to his inspeclion during the progress of such work and after completion thereof; and the 
Lessee shall re-do or replace at its own expense any work not approved by the said Chief Engineer. 
Unless otherwise expressly provided herein, all workmanship and malerials are required lo be first 
class. 

(3) The Lessee shall pay ail claims lawfully made against it by ils 
contractors, subcontractors, materialmen and workmen and all claims lawfully made against it by 
other third persons arising out of or in connection with or because of the performance of the work and 
shall cause its contractors and subcontractors lo pay all such claims lawfully made against them. 

(4) The Lessee shall procure and maintain comprehensive public 
liability insurance, or, if the work is to be done by an independent contractor, Ihe Lessee shall require 
such contractor to procure and maintain such insurance in the name of the contractor, in either case, in 
limits not lower than those set forth for such categories of insurance in Item 5 of Exhibit B. 

(5) As soon as such structure, repair, alteration, improvement or addition 
shall have been completed to the satisfaction of the Chief Engineer of Port Authority, then (subject lo 
the provisions of the following subdivision (c)) title thereto shall immediately and without execution 
of any further inslmmenl vest in the Port Authority, and every said structure and all such repairs, 
alterations, improvemenis or additions, shall thereupon become and thereafter be part of the Premises 
(said vesting of title does not apply to Lessee's movable trade fixtures and other items of Lessee's 
personal property), 

(c) The Port Aulhority shall have the option, exercisable by notice delivered on 
or before a date sixty (60) days after expiration, cancellation or termination hereof, to require the 
Lessee to remove any or all such structures, alterations, improvements or additions, and to restore the 
Premises to the condilion thereof prior to the construction or installation thereof In the event of a 
failure on the part of the Lessee so lo remove and restore, the Port Authority may do so, and the 
Lessee shall pay the cost thereof to the Port Aulhorily on demand. 
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Section 17. Injury and Damage to Person or Propertv 

The Port Aulhority shall not be liable to the Lessee, or to any person, for injury or 
death lo any person or persons whomsoever, or damage to any property whatsoever at any lime in the 
Premises or elsewhere In the Terminal, including but nol limited lo any such injury, death or damage 
from falling material, water, rain, hall, snow, gas, steam, and/or electricity, whether Ihe same may 
leak into, or fall, issue, or fiow from any part of the Terminal, or from any other place or quarter. 

Section 18. Additional Rent and Charges 

(a) If the Port Authority has paid any sum or sums or has incurred any obligation 
or expense (including, withoul limitation, payments to third persons and internal Port Authority costs 
and expenses) which the Lessee has agreed to pay or reimburse Ihe Port Authority for, or if the Port 
Aulhorily is required or elects to pay any sum or sums or incurs any obligation or expense (including, 
without limitation, payments to Ihird persons and internal Port Authority costs and expenses) by 
reason of the failure, neglect or refusal of the Lessee to perform or fulfill any one or more of the 
conditions, covenants or agreements contained in this Agreement or as a result of an acl or omission 
of the Lessee contrary lo the said conditions, covenants and agreements, the Lessee agrees lo pay the 
sum or sums so paid or the expense so incurred, including all Interest, costs, damages and penalties, 
iind the same may be added to any installment of rent thereafter due hereunder, and each and every 
part of the same shall and become additional rent, recoverable by the Port Authority in the same 
manner and with like remedies as if ii were originally a part of the Basic Rental, or if there is no Basic 
Rental as a part of the Percentage Rental, all as sel forth in the Seclion of this Agreement entitled 
••RenlaP'. 

(b) For all purposes under this Seclion and in any suit, aclion or proceeding of 
any kind between the parties hereto, any receipt showing any payment of sum or sums by Ihe Port 
Aulhority for any work done or material fumished shall be prima facie evidence against the Lessee 
that the amouni of such payment was necessary and reasonable. Should the Port Aulhorily elect lo 
use its own operating and maintenance staff in making any repairs, replacements and/or alterations 
and lo charge the Lessee wilh the cost of same, anytime report of any employee of the Port Aulhorily 
showing hours of labor or work allocated to any such repair, replacement and/or alteration, or any 
stock requisition of the Port Aulhority showing Ihe issuance of malerials for use In the performance 
thereof, shall likewise be prima facie evidence against the Lessee that the amount of such charge was 
necessary and reasonable. 

Seclion 19. Application of Payments: Accord and Satisfaction 

All payments received by the Port Authority shall be credited and be deemed lo be on 
account of the rentals and other charges then first due. No statements or endorsements on any check 
or any letter accompanying any check or payment of rentals or other charges shall be deemed an 
accord and satisfaction of any debt or obligation of the Lessee hereunder. The Port Authority 
reserves the right lo accept any check or payment withoul prejudicing in any way the Port Authority's 
righl lo recover the balance of any and all rentals and olher charges due from the Lessee after receipt 
of any such check or payment or to pursue any olher remedy provided herein or by law. 

Section 20. Rights of Entry Reserved 

(a) The Port Authority by ils officers, employees, agents, represenlatives and 
conlraclors shall have the right al all reasonable limes to enter upon the Premises for the purpose of 
inspecting the same for observing the performance by the Lessee of its obligations under this 
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Agreement, and for the doing of any acl or thing which the Port Authority may be obligated or have 
the right lo do under this Agreement or otherwise. 

(b) Withoul limiting the generalily of the foregoing, the Port Aulhority, by Its 
officers, employees, represenlatives, and contractors, shall have Ihe right, for the benefit of the Lessee 
or for the benefit of others al the Terminal, to maintain existing and future utilities systems or 
portions thereof on the Premises, including therein without limitation thereto systems for the supply 
of heat, water hot and cold, gas, electricity and fuel and for the fumishing of fire-proteclion, sprinkler, 
sewerage, drainage, air-conditioning, telephone, telegraph, tele-register, pneumatic-tube dispatch and 
intercommunication services, and to maintain elevator and escalator systems, including lines, pipes, 
mains," wires, conduits and equipmeni connected with or appurtenant lo all such"systems, and to eriter 
upon the Premises al all reasonable times to make such repairs, alterations and replacements as may, 
in the opinion of the Port Authority, be deemed necessary or advisable and, from time to lime, to 
construct or install over, in, under or through the Premises new lines, pipes, mains, wires, conduits 
and equipment; provided, however, that such repair, alteration, replacement or construction shall not 
unreasonably interfere with the use of the Premises by the Lessee. 

(c) Nothing in this Seclion shall be or be deemed constmed lo impose upon the 
Port Authority any obligation to construct or maintain or to make repairs, replacements, alterations or 
additions, or shall create any liability for any failure so lo do, 

(d) At any time and from time lo time during ordinary business hours within the 
six (6) months next preceding the expiration of the letting, the Port Authority, by its agents and 
employees, whether or not accompanied by prospective lessees, occupiers or users of the Premises, 
shall have the right lo enter ihereon for the purpose of exhibiting and viewing all parts of Ihe same 
and during such six-month period for Port Aulhorily may place and maintain on the Premises, the 
usual "To Let" signs, which signs the Lessee shall permil to remain without molestation. 

(e) If, during the last month of the letting, the Lessee shall have removed all or 
substantially al! the Lessee's property from the Premises, the Port Authority may immediately enter 
and alter, renovate and redecorate the Premises. 

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

Section 21. Condemnation 

(a) In any action or proceeding instituted by any governmental agency or 
agencies for the taking for a public use of any interest in all or any part of the Premises, the Lessee 
shall nol be entitled to assert any claim to any award or part thereof made or to be made therein, or to 
institute any aclion or proceeding or to assert any claim against such agency or agencies or against the 
Port Authority, for or on account of any such taking, except the possible claim to an award for loss of 
fixtures fumished and installed by the Lessee (and for the purpose of such possible claim alone, tide 
lo such fixtures shall revert to the Lessee), il being understood and agreed between the Port Aulhority 
and the Lessee that, except for the possible claim to an award for loss of fixtures, the Port Aulhoriry 
shall be entided to all Ihe compensation or awards made or to be made or paid for any such taking, 
free of any claim or right of the Lessee. 

(b) In the event of a taking of the entire Premises by any governmental agency or 
agencies, then this Agreement shall be cancelled and Ihe letting shall, as of the date possession is 
taken from the Port Authority by such agency or agencies, cease and determine in the same manner 
and with the same effect as if the lerm of the letting had on that date expired, 
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(c) In the event of a taking by any govemmental agency or agencies of a part of 
the Premises, then the letting as lo such part only shall, as of the date possession thereof is taken from 
the Port Authority by such agency or agencies, cease and determine, and the rentals thereafter to be 
paid by the Lessee lo the Port Aulhorily shall, if so provided in ftem 1 of Exhibit B, be abated from 
and after the dale of such taking, 

(d) Notwithstanding the provisions of this Section 21, the Lessee shall not be 
prevented thereby from making a possible claim against the condemning party for an award for 
moving expenses or for trade fixtures owned or installed by Lessee, if (i) such claim is then allowed 
by law, (ii) such claim is then allowed by the Port Authority's lease with the Cily of Newark, 
described in Ihe Section of this Agreemeni entitled "Basic Lease", if applicable, and (iii) such award 
is made separately from the award to ihe Port Aulhority and will nol reduce the amouni thereof; ihis 
provision shall not be deemed a representation by Ihe Port Aulhority of the validity or legality of any 
such claim. 

Section 22. Assignment and Subleasing 

(a) Definitions. The following terms shall have Ihe respective meanings set forth below, 

(1) "Assignment" shall mean any sale, conveyance, transfer, exchange, 
mortgage, assignment or other disposition of all or any portion of the Lessee's interest in this 
Agreemeni or Ihe leasehold estate created hereby, whether directly or indirectly or by 
operation of law or otherwise, 

(2) "Sublease" shall mean any sublease (including a sub-sublease or any further 
level of subletting) and any occupancy, license, franchise or concession agreement applicable 
to the Premises or any portion thereof 

(3) "Transfer" shall mean the transfer, sale, assignment, pledge, hypothecation 
or olher disposition of any interest in the Lessee or in any direct or indirect constituent entity 
of the Lessee, where such disposition (whether by itself or cumulatively with olher 
transactions) directly or Indirectly produces any change In the direct or indirect Control (as 
defined in the definition of Affiliate) of the Lessee, and shall include but not be limited to (1) 
the sale, assignment, redemption or transfer of outstanding stock of or membership interest 
in, respectively, any corporation or any limited liability company that Is the Lessee or that Is 
the general partner of any partnership that is the Lessee, (2) the issuance of additional stock 
or membership interest in, respectively, any corporation or limited liability company that is 
the Lessee or that is the general partner of any partnership that Is the Lessee, and (3) the sale, 
iissignment, redemption or transfer of any general or limited partner's interest in, or the 
admission of a new partner to, a partnership that is the Lessee or that is a general or limited 
partner of any partnership that is the Lessee. 

(b) No Assignment, Transfer or Sublease without Consent. The Lessee shall not effect 
or pennil any Assignment, Transfer or Sublease without the prior written consent of the Port 
Aulhority. 

(c) Unauthorized Transactions Null and Void. Any Sublease, Assignment or Transfer, 
including without limitation any sale, assignment, transfer, mortgage, pledge, hypothecation, 
encumbrance or disposition of the Premises or of the rents, revenues or any other income from Ihe 
Premises, or Ihis Agreement or any part hereof, or any license or other interest of the Lessee herein 
not made in accordance with Ihe provisions of this Agreement shall be null and void ab initio and of 
no force orcflecl. 
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(d) Port Authority's Right to Collect Rent. If without the prior written consent of the 
Port Authority, the Lessee effects any Assignment, Transfer or Sublease, or if Ihe Premises are 
occupied by anybody other than the Lessee, the Port Authority may collect rent from any assignee, 
sublessee or anyone who claims a righl under this Agreemeni or letting or who occupies the Premises, 
and the Port Authority shall apply the net amount collected lo the rental herein reserved; but no such 
collection shall be deemed a waiver by the Port Aulhority of the covenants contained In paragraphs 
(a) and (b) of this Section or an acceptance by the Port Authority of any such assignee, sublessee, 
claimant or occupant as Lessee, nor a release of the Lessee by the Port Authority from the further 
perfonnance by the Lessee of the covenants contained herein. 

(e) Continuing Application of Consent Requirement, Any consent granled by the Port 
Authority to any Assignment, Transfer or Sublease pursuant lo the provisions hereof shall nol be 
construed or deemed to release, relieve or discharge the Lessee or any other person claiming any 
right, title or interest In this Agreemeni from Ihe requirement of obtaining the prior written consent of 
the Port Authority wilh respect to any olher Assignment, Transfer or Sublease, 

(0 Use of Premises, 'fheLessee shall nol use or permil any person lo use the Premises 
or any portion thereof for any purpose other than the purposes .staled in the Section hereof entitled 
"Rights of Use by the Lessee". Excepl as provided in this Agreement or otherwise permitted in 
writing by the Port Authority, the Lessee shall nol permil the Premises to be used or occupied by any 
person other than Its own officers, employees, conlraclors and represenlatives. 

Section 23. Termination 

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

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

(2) The Lessee shall become insolvent, or shall lake Ihe benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of creditors, or 
file a voluntary petition in bankruptcy or a petition or answer seeking an arrangement or ils 
reorganization or the readjustment of Its indebtedness under the federal bankmptcy laws or under any 
other law or statute of the United Slates or of any Stale thereof, or consent lo the appointment of a 
receiver, trustee, or liquidator of all or substantially all ils property; or 

(3) By order or decree of a court the Lessee shall be adjudged bankrupt 
or an order shall be made approving a petition filed by any of the creditors or, If the Lessee is a 
corporation, by any of the stockholders of the Lessee, seeking its reorganization or Ihe readjustment 
of its indebtedness under the federal bankruptcy laws or under any law or statute of Ihe United States 
or of any State thereof; or 

(4) A petition under any part of the federal bankruptcy laws or an action 
under any present or future insolvency law or statuie shall be filed against the Lessee and shall nol be 
dismissed within thirty (30) days after the filing thereof; or 

(5) The letting hereunder or the interest or estate of the Lessee under this 
Agreement shall be transferred lo, pa.ss to or devolve upon, by operation of law or otherwise, any 
other person, firm or corporation; or 

(6) The Lessee, if a corporation, shall, without the prior written approval 
of the Port Aulhority, become a possessor or merged corporation in a merger, a constituent 
corporation in a consolidation, or a corporation in dissolution; or 

[AMS BW Newark JV/HiiiHon News/lease No ANC-047] 

29 



(7) The Lessee is. or the Lessees collectively are doing business as, or 
constitute a co-partnership, and the said co-partnership shall be dissolved as the result of any act or 
omission of its co-partners or any of them, or by operation of law or the order or decree of any court 
having jurisdiction, or for any other reason whatsoever; or 

(8) By or pursuant to, or under aulhority of any legislative act. resolution 
or rule, or any order or decree of any court or govemmental board, agency or officer having 
jurisdiction, a receiver, trustee, or liquidator shall take possession or control of all or substantially all 
of the property of the Lessee, and such possession or control shall continue in effect for a period of 
fifteen (15) days; or 

(9) Any lype of strike or other labor acllvity Is directed against the 
Lessee at the Terminal resulting In picketing or boycott for a period of at least fort>'-eighl (48) hours 
which, in the opinion of the Port Authority, adversely affects or is likely adversely to affect the 
operation of the Terminal or the operations of other Lessees or licensees thereat, whether or nol the 
same is due lo the fault of the Lessee, and whether caused by the employees of Ihe Lessee or by 
others; or 

(10) Any lien is filed against the Premises because of any act or omission 
of the Lessee and is not removed within ten (10) days; or 

(11) The Lessee shall voluntarily abandon, desert, vacate or discontinue 
its operalions in the Premises; or 

(12) 'fhe Lessee shall fail to keep, perform and observe each and every 
other promise, covenant and agreement set forth in this Agreement on its part to be kept, performed or 
observed, within ten (10) days after receipt of notice of default ihereunder from the Port Authority 
(excepl where fulfillment of ils obligation requires activity over a period of lime, and the Lessee shall 
have commenced to perform whatever may be required for fulfillment within ten (10) days after 
receipt of notice and continues such performance withoul intermplion except for causes beyond Its 
conlrol); 

then upon the occurrence of any such event or at any lime thereafter Ihe continuance thereof the Port 
Authority may by five (5) days' notice terminate the letting and the rights of the Lessee hereunder, 
such termination to be effective upon the dale specified in such notice. Such right of termination and 
the exercise thereof may be and operate as a conditional limitation, 

(b) If any of the events enumerated in subdivision (a) of this Seclion shall occur 
prior to the letting, the Lessee shall not be entitled lo enter inlo possession of Ihe Premises and the 
Port Aulhorily upon the occurrence of any such event or at any time thereafter during the continuance 
thereof by twenty-four hours' notice may cancel the interest of the Lessee under this Agreement, such 
cancellation lo be effective upon the date specified in such notice, 

(c) No acceptance by the Port Authority of rentals, fees, charges or other 
payments In whole or in part for any period or periods after or during Ihe continuance of a breach or 
default of any of the lerms, covenants and conditions to be performed, kept or observed by the Lessee 
shall be deemed a waiver of any right on the part of the Port Authority lo terminate the letting, nor 
shall the same constitute a waiver of any such breach or default, 

(d) No waiver by the Port Aulhority of any breach or default on the part of the 
Lessee in performance of any of ihe terms, covenants or condilions hereof to be performed, kept or 
observed by the Lessee shall be or be construed to be a waiver by the Port Aulhorily of any olher or 
subsequent default in performance of any of the said lerms, covenants and conditions. No failure by 

[AMS BW Newark JV/Hiidson News/Lease No, ANC-047| 

30 



the Port Authority to insist upon Ihe strict performance of terms, covenants or conditions of this 
Agreement or to exercise any righl or remedy consequent upon a breach or default thereof, and no 
extension, supplement or amendment of this Agreemeni during or after a breach thereof, unless 
expressly staled lo be a waiver, shall constitute a waiver of any such breach or default of the said 
terms, covenants or conditions. No terms, covenant or condition of this Agreemeni to be performed 
or complied with by the Lessee, and no breach or default thereof, shall be waived, altered or modified 
excepl by a written instrument executed by the Port Authority. 

(c) The rights of termination described above shall be in addition to any olher 
rights of termination provided in Ihis Agreemeni and in addition to any rights and remedies that the 
Port Aulhority would have at law or in equity consequent upon any breach of this Agreement by the 
Lessee, and the exercise by the Port Aulhorily of any right of lerminalion shall be withoul prejudice 
to any other such rights and remedies. The Lessee particularly acknowledges that as part of said 
equitable rights and remedies the Port Authority shall be entitled to restrain by injunction any 
violation or attempted or threatened violation of any covenants, condilions or other provisions of this 
Agreemeni. 

Section 24. Right of Re-enlrv 

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

Section 25. Waiver of Redemption 

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

Section 26. Survival of the Obligations of the Lessee 

(a) In the event that the letting shall have been terminated in accordance with a 
notice of termination as provided in ihe Seclion of Ihis Agreement entitled "Termination", or the 
interest of the Lessee cancelled pursuant thereto, or in the event that the Port Authority has re-entered, 
regained or resumed possession of the Premises in accordance with the provisions of the Seclion of 
this Agreemeni entitled "Right of Re-entry", all the obligations of the Lessee under this Agreemeni 
shall survive such termination or cancellation, re-entry, regaining or resumption of possession and 
shall remain in full force and efiecl for Ihe full term of this Agreement, and the amouni or amounts of 
damages or deficiency shall become due and payable lo the Port Authority to the same extent, al the 
same time or limes and in the same manner as if no termination, cancellation, re-entry, regaining or 
resumption of possession had taken place. The Port Authority may maintain separate actions each 
month lo recover the damage or deficiency then due or at Its option and at any time may sue to 
recover the full deficiency less the proper discount, for the entire unexpired lerm. 

(b) The amouni of damages for the period of time subsequent lo termination or 
cancellation (or re-entry, regaining or resumption of possession) shall be the sum of the following: 
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(1) on account of the Lessee's basic rental obligation, Ihe amouni of the 
total of all annual basic rentals, less the installments thereof payable prior to the effective date of 
termination excepl that the credit lo be allowed for the installment payable on the first day of the 
month in which the termination Is effective shall be prorated for the part of the monlh the letting 
remains in effect, on the basis of a 30-day month; 

(2) on account of the Lessee's percentage rental obligation in the event 
that a basic rental Is also reserved under this Agreement, an amount equal to the percentage staled in 
Item I of Exhibit B applied to the amount of Gross Receipts in excess of the annual exemption 
amount or amounts, which Gross Receipts would have been received by the Lessee during the 
balance of the term if there had been no lerminalion or cancellation (or re-entry, regaining or 
resumption of possession), and for the purpose of calculation hereunder (i) the said amouni of Gross 
Receipts shall be derived by multiplying the number of days in the balance of the term originally 
fixed, by the Lessee's average daily Gross Receipts; (ii) the average daily Gross Receipts shall be the 
total actual Gross Receipts of the Lessee during that part of the effective period of the letting 
(including all annual periods falling within the effective period) in which the abatement was in effect, 
divided by the number of days included in such part of the effective period; (iii) the annual exemption 
amount for any period of less than a year shall be Ihe product of the original annual exemption 
amouni multiplied by a fraction, the numerator of which shall be the number of days from Ihe 
effective dale of termination to the end of the annual period and the denominator shall be 365; 

(3) on account of Ihe Lessee's percentage rental obligation in the event 
that no basic rental is reserved under this Agreement, an amount equal lo the percentage stated in 
item I of Exhibit B applied to the amount of Gross Receipts which would have been received by Ihe 
Lessee during the balance of the term if there had been no termination or cancellation (or re-entry, 
regaining or resumption of possession), and for the purpose of calculation hereunder (i) the said 
amount of Gross Receipts shall be derived by multiplying the number of days in Ihe balance of Ihe 
temi originally fixed, by the Lessee's average daily Gross Receipts; and (ii) the average daily Gross 
Receipts shall be the total actual Gross Receipts of the Lessee during that part of the effective period 
of the letting (including all annual periods falling within the effective period) divided by the number 
of days included in such part of the effective period; 

(4) the amount of all other unfulfilled monetary obligations of the 
Lessee under this Agreement, including without limitation thereto, all sums constituting additional 
rental hereunder and the cost to and expenses of the Port Authority for fulfilling all other obligations 
of the Lessee which would have accrued or matured during the balance of the term on the expiration 
dale originally fixed or within a staled time after expiration or termination; and 

(5) an amount equal to the cost to and the expenses of the Port Authority 
in connection with the termination, cancellation, regaining possession and restoring (on failure of the 
Lessee to restore) and reletting the Premises, the Port Authority's legal expenses (including but not 
limited lo the cost to the Port Aulhorily of in-house legal services) and costs, and the Port Authority's 
costs and expenses for the care and maintenance of the Premises during any period of vacancy, and 
any brokerage fees and commissions in connection with any reletting. 

(c) It is understood and agreed that the statement of damages under the 
preceding subdivision (b) shall not affect or be construed to affect the Port Authority's right to 
darhages in the event of termination or cancellation (or re-entry, regaining or resumption of 
possession) where the Lessee has nol received any actual Gross Receipts under this Agreement. 

Section 27. Reletting by the Port Authority 

The Port Aulhorily, upon termination or cancellation pursuant to the provisions of the 
Seclion of this Agreement entitled "Termination", or upon any re-enliy, regaining, or resumption of 
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possession pursuant lo the provisions of the Seclion of Ihis Agreement entitled "Righl of Re-entry", 
may occupy the Premises or may relet the Premises, and shall have the right to permit any person, 
firm or corporation lo enter upon the Premises and use the same. Such reletting may be of part only 
of the Premises, or of the Premises, or a part thereof together with olher space, and for a period of 
timethe same as or different from the balance of the terra hereunder remaining, and on terms and 
conditions the same as or different from those set forth in this Agreemeni. The Port Aulhority shall 
also, upon termination or cancellation pursuant to the provisions of the Section of this Agreement 
entitled "Termination", or upon its re-entry, regaining or resumption of possession pursuant to Ihe 
provisions of the Section of this Agreemeni entitled "Righl of Re-entry", have the right lo repair or to 
make structural or olher changes in the Premises, including changes which alter the character of the 
Premises and the suitability thereof for Ihe purposes of the Lessee under this Agreemeni, without 
affecting, altering or diminishing the obligations of Ihe Lessee hereunder. In the event either of any 
reletting or of any actual use and occupancy by the Port Authoritj' (the mere right lo use and occupy 
nol being sufficient however) there shall be credited to the account of Ihe Lessee against its survived 
obligations hereunder any net amouni remaining after deducting from the amouni actually received 
from any lessee, licensee, permittee or other occupier in connection with the use of the said Premises 
or portion thereof during the balance of the letting as the same is originally stated in this Agreement, 
or from the market value of the occupancy of such portion of ihe Premises as the Port Authority may 
during such period actually use and occupy, all expenses, costs, and disbursements incurred or paid 
by the Port Aulhority in connection therewith. No such reletting shall be or be constmed to be an 
acceptance of surrender. 

Seclion 28. Thirty Day Termination 

(a) The Port Aulhority shall have the right lo terminate this Agreement and the 
letting hereunder, without cause, at any lime, on thirty (30) days' notice to Ihe Lessee, In the event of 
termination pursuant lo this Seclion, this Agreemeni and the letting hereunder shall cease and expire 
as if the effective date of lerminalion staled in the notice were the date originally slated herein for the 
expiration of this Agreemeni. 

(b) The Lessee is obligated by this Agreemeni lo fumish and install all fixtures 
and equipment and make all improvements in the Premises, necessary or proper for Its operations 
hereunder. In the event of termination by the Port Aulhorily under this Section, the Port Authority 
shall pay the Lessee a pro rata share of the Lessee's cost in supplying and installing such fixtures and 
equipmeni and making all such improvemenis excluding any replacements thereof The cost and the 
pro rata share thereof shall be ascertained as staled in Item 6 of Exhibit B; provided, however, that 
tender of payment of said prorated cost by the Port Authoritj' to the Lessee shall nol be prerequisite lo 
the exercise of the righl of tenninalion under this Section. On the payment by the Port Authority of 
said prorated cost and any interest due thereon, all fixtures, equipment and improvements including 
replacements fumished by the Lessee in Ihe Premises and al! interest of the Lessee therein which have 
not already become the property of the Port Authority shall be and become the property of the Port 
Authority and the Lessee shall execute any and all instruments necessary lo transfer title to any such 
interest; provided, however, that Ihe Port Aulhorily may by notice relinquish ils right lo any such 
fixtures, equipment or improvemenis and the provisions of the Sections of this Agreemeni "Sales and 
Services by the Lessee" and "Surrender", respectively. 

Seclion 29. Remedies to Be Non-exclusive 

All remedies provided in this Agreemeni shall be deemed cumulative and additional 
and not in lieu of or exclusive of each other or of any other remedy available lo the Port Aulhority al 
law or in equity, and the exercise of any remedy, or the existence herein of olher remedies or 
indemnities shall not prevent the exercise of any other remedy. 
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Section 30. Surrender 

(a) The Lessee covenants and agrees to yield and deliver peaceably to the Port 
Aulhority possession of the Premises on the dale of the cessation of the letting, whether such 
cessation be by termination, expiration or otherwise, promptly and in good condition, and all of the 
Premises shall be free and clear of all liens, encumbrances, and security interests and of any rights of 
any sublessees or olher occupants of the Premises. 

(b) Subject to the provisions of the Sections of this Agreement entilled "Sales 
and Services hy the Lessee" and "Thirty Day Termination", respectively, the Lessee shall have the 
right at any lime during the letting to remove its equipmeni, inventories, removable fi.xtures and olher 
personal property from the Premises. If Ihe Lessee shall fall lo remove its property on or before the 
termination or expiration of the leuing, the Port Authority may remove such property to a public 
warehouse for deposit or retain the same in its own possession, and sel! the same al public auction, 
the proceeds of which shall be applied first to the expenses of removal, storage and sale, second to 
any sums owed hy the Lessee to the Port Aulhority, with any balance remaining to be paid to the 
Lessee; If the expenses of such removal, storage and sale shall exceed the proceeds of sale, the Lessee 
shall pay such excess to the Port Authority upon demand. 

Section 31. Acceptance of Surrender of Lea.se 

No agreement of surrender or to accent a surrender shall be valid unless and until the 
same shall have been reduced to writing and signed by the duly authorized representatives of the Port 
Authority and of the Lessee, Except as expressly provided in this Section, neither the doing of, nor 
any omission to do, any acl or thing, by any of Ihe officers, agents or employees of the Port Authority, 
shall be deemed an acceptance of a surrender of the letting or of this Agreemeni, 

Section 32. Requirement of Security Deposit 

(a) Upon the execution of this Agreemeni by the Lessee and delivery thereof to 
the Port Aulhority, the Lessee shall deliver to the Port Authority, as securiiy for the full, faithful and 
prompt performance of and compliance with, on the part of the Lessee, all of the terras, provisions, 
covenants and conditions of this Agreement on its part to be fulfilled, kept, performed or observed, a 
clean irrevocable letter of credit Issued by a banking institution satisfaclory lo 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 amouni of Six 
Hundred Seventy-Five Thousand Dollars and No Cents ($675,000,00), 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 il shall continue throughout the 
effective period of the permission under this Agreement 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 Ihe 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 Lessee agrees that unless, by a date twenty (20) days prior lo Ihe 
effeciive dale of cancellation, the letter of credit is replaced by another letter of credit satisfaclory lo 
the Port Authority, the Port Authority may draw down the full amount thereof and thereafter the Port 
Authority will hold the same as securiiy. Failure to provide such a letter of credit at any time during 
the effective period of the permission, under this Agreemeni, 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 
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ready for occupancy on said commencement dale, the lerm of the letting under this Agreement shall 
commence on a date designated by the Port Authority on ten (10) days' notice to the Lessee, but not 
later than the date stated in Item 8 of Exhibit B; and, in the event that the commencement dale shall 
be postponed hereunder, then the expiration date as stated in said Section shall also be postponed by a 
period of time equivalent to the period intervening between the commencement date stated in said 
Section and the actual commencement date as designated pursuant to this Section. In the event that 
the Premises are not ready for occupancy on or before the date stated in Item 8 of Exhibit B, then this 
Agreemeni shall be cancelled and each party shall release and does hereby release the other party of 
and from any and all claims or demands based on this Agreement or any breach or alleged breach 
thereof Nothing contained in this Seclion shall impose or shall be construed to impose on the Port 
Authority any obligation lo perform construction "or make alterations or improvements. 

Section 36. Changes in the Terminal 

The Port Aulhority shall have the right al any time and from time lo lime prior to and 
during the letting, in the interest of the efficient operation of the Terminal, to close, move or alter any 
common way in the Terminal, including but not limiled to entrances, exits, passages, halls, corridors, 
aisles, stairways, elevators or escalators, or to restrict or change Ihe traffic on or through any such 
common way; and no such action by the Port Authority shall release the Lessee from any of Its 
obligations under this Agreemeni. 

Section 37. Notices 

(a) Excepl where e.xpressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be (1) personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representative 
during regular business hours, or (ii) forwarded lo him or to the party at such address by certified or 
registered United States mail, postage prepaid, return receipt requested, or (iii) forwarded to him or to 
the party at such address by expedited prepaid delivery service, either commercial or United Stales 
Postal Service, with proof of deliverj' or attempted delivery required in the case of (i), (ii) or (iii) 
above. Said designated officer or representative of the Port Aulhority and the Lessee and their 
respective officers shall be as sel forth in this Agreemeni. 

(b) The Lessee shall from lime to lime designate in writing an office within the 
Port of New York District and an officer or representative whose regular place of business is al such 
office upon whom notices and requests may be served. Until further notice, the Lessee designates Its 
representative named on Ihe first page of this Agreement as its representalive upon whom notices and 
requests may be served and its address given on the first page of this Agreement as its office where 
notices and request may be served. The Port Authoritj' hereby designates ils Executive Director, as 
its representative upon whom notices and requests may be served, and its office al 225 Park Avenue 
South, New York, New York 10003. 

(c) A notice shall be deemed to have been given: in the case of hand delivery, at 
the time of delivery or refusal lo accept delivery; in the case of registered or certified mail or 
expedited prepaid delivery, upon deliverj' or refusal lo accept delivery; or in the event of failure lo 
delivery by reason of changed address of which no notice was given or refusal to accept delivery, as 
of the date of such failure or refusal. A party receiving a notice which does not comply with the 
technical requirements for notice under this Section may elect to waive any deficiencies and treat the 
notice as having been properly given, 

(d) Wherever a notice or requesl Is required lo be given by the Lessee to the Port 
Authority pursuant lo this Agreemeni, a copy of such notice or request shall also be given 
simultaneously by the Lessee to Westfield Concession Management, LLC (or any successor 
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Section 41. Construction and Anplication of Terms 

(a) Wherever In this Agreement a third person singular neuter pronoun or 
adjective 1.* used, referring to the Lessee, the same shall be taken and understood to refer to the 
Lessee, regardless of the actual gender or number thereof 

(b) Whenever in this Agreemeni the Lessee Is placed under an obligation or 
covenants lo do or to refrain from or is prohibited from doing, or is entilled or privileged lo do, any 
acl or thing, lhe_following shall apply: 

(1) If the Lessee is a corporation, its obligations shall be performed or its 
rights or privileges shall be exercised only by its officers and employees; or 

(2) If the Lessee is an unincorporated association or a business or 
"Massachu-^etts" trust, the obligation shall be that of its members or trustees, as well as of itself, and 
shall be performed only by its members or tmslees, and officers and employees, and Ihe rights or 
privileges shall be exercised only by ils members or trustees, and ils officers and employees; or 

(3) If the Lessee is a co-partnership, the obligation shall be that of its 
partners and shall be performed only by Its partners and employees and the rights or privileges shall 
be exercised only by ils partners and employees: or 

(4) If the Lessee is an individual, the obligations shall be that of himself 
(or herself) and shall be performed only by himself (or herselO and his (or her) employees and the 
rights or privileges shall be exercised only by himself (or herself) and his (or her) employees; or 

(5) if the Lessee is a limited liability company, by the Lessee acting only 
through the medium of Its merabers, managers, and employees. 

(c) None of the privileges of paragraph (b) above shall be taken to alter, amend 
or diminish any obligation of the Lessee assumed in relation to its invitees, customers, agents, 
representatives, contractors or other persons, firms or corporations doing business with it. 

(d) In the event that more than one individual or other legal entity are the Lessee 
under this Agreemeni, then and in that event each and every obligation under this Agreement shall be 
the joint and several obligation of each such individual or other legal entity. 

(e) The Lessee's representalive, hereinbefore specified (or such subslilule as the 
Lessee may hereafter designate in writing) shall have full aulhorily to act for the Lessee in connection 
with this Agreemeni and any things done or to be done hereunder, and to execute on the Lessee's 
behalf any amendments or supplements to this Agreemeni or any extension thereof 

(0 The Lessee agrees that any rule of conslruclion to the effect that any 
ambiguities In this Agreemeni are to be resolved against the drafting party shall not be applicable lo 
the interpretation or conslruclion of this Agreement or any amendments, addendums, supplements. 
Exhibits or Schedules hereto. 

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

(h) Unless otherwise expressly specified, the terms, provisions and obligations 
contained in the Exhibits and Schedules attached hereto, whether there set oul in full or as 
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amendments of, or supplements to provisions elsewhere in the Agreemeni staled, shall have the same 
force and efl̂ ect as if herein sel forth in full. 

(i) If any clause, provision or seclion of this Agreemeni shall be ruled invalid by 
any court of competent jurisdiction, the invalidity of such clause, provision or section shall not affect 
any of the remaining provisions hereof 

(j) The fact that certain of the terms and provisions hereunder are expressly 
staled to survive the expiration or lerminalion of the letting hereunder shall not mean that those 
provisions hereunder which are not expressly slated lo survive shall terminate or expire on the 
expiration or termination of the leuing hereunder and do nol survive such termination or expiration. 

(k) Time is of the essence in the Lessee's performance of this Agreement. 
Notwithstanding the fact that certain references elsewhere in this Agreement to acts required lo be 
performed by the Lessee hereunder, or to breaches or defaults of ihis Agreemeni by the Lessee, omit 
to stale that such acts shall be performed at the Lessee's sole cost and expense, or omit to stale thai 
such breaches or defaults by the Lessee are material, unless the context clearly implies to the 
contrary, each and every acl to be performed or obligation to be fulfilled by the Lessee pursuant 
hereto shall be performed or fulfilled al the Lessee's sole cost and expense, and all breaches or 
defaults by the Lessee hereunder shall be deemed material. The Lessee shall be fully responsible and 
liable for the observance and compliance by concessionaries, franchisees and licensees of the Lessee 
and with all the terms and condilions of this Agreement, which lerms and conditions shall be 
applicable to concessionaires, franchisees and licensees as fully as if they were the Lessee hereunder; 
and failure by a concessionaire, franchisee or licensee fully to observe and comply with the terms and 
condilions of this Agreemeni shall constitute a default by the Lessee. Nothing contained In the 
preceding sentence shall constitute consent by the Port Authority to any concession, subletting or 
other arrangement. 

Section 42. Non-Discrimination 

(a) Whhout limiting the generalily of any of the provisions of this Agreement, 
the Lessee In its operations al Ihe Airport. Ihe use of any space or Premises and Ihe exercise of any 
privileges under ihis Agreemeni, shall nol on the grounds of race, creed, color or national origin 
discriminate or permit discrimination against any person or group of persons in any manner 
whatsoever and shall comply with Part 21 to the Regulations of the Office of the Secretary'of 
Transportation, as il may be amended and any olher present or future laws, rules, regulations, orders 
or directions of the United Slates of America with respect thereto which from tirae to lirae may be 
applicable to the Lessee's operations at the Airport, whether by reason of agreemeni between the Port 
Authority and the United Slates Govemraenl or otherwise. 

(b) The Lessee shall include the provisions of paragraph (1) of this Seclion in 
every agreement or concession pursuant lo which any person or persons, olher than the Lessee, 
operates any facility at the Airport providing services lo the public and shall also include therein a 
provision granting the Port Aulhorily a righl to take such action as the United States may direct to 
enforce any such covenant. Nothing herein shall be or be deemed to grant lo the Lessee the right lo 
make any such agreemeni or concession. 

(c) The Lessee's noncompliance wilh the provisions of this Section shall 
constitute a material breach of Ihis Agreement. In the event of such noncompliance, the Port 
Aulhority may take any appropriate action to enforce compliance; or by giving twenty-four (24) 
hours' notice, may terminate this Agreement and Ihc letting hereunder with the same force and effect 
as a termination under the Section of this Agreemeni providing for lerminalion for default by the 
Lessee In the performance or observance of any other lerm or provision of this Agreemeni; or may 
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pursue such other remedies as may be provided by law; and as to any or all of the foregoing. Ihe Port 
Aulhority may take such action as the United States may direct. 

(d) This Agreement is subject to the requirements of the United States 
Department of Transportation's regulations, 49 CFR Part 23. The Lessee agrees that il 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 agreemeni covered by 49 CFR Part 23. The 
Lessee agrees lo 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 Ihe 
statements in further agreement. 

(e) The Lessee shall indemnity and hold hannless the Port Aulhority frora any 
claims and demands of third persons including the United States of America resulting from the 
Lessee's noncompliance with any of the provisions of this Section and the Lessee shall reimburse the 
Port Authority for any loss or expense incurred by reason of such noncompliance. 

Seclion 43, Basic Lease 

If the Premises are located in the City of Newark, the following shall apply: 

(a) Notwilhstanding any other provision of this Agreemeni, this Agreemeni shall 
in any event expire with the expiration or termination of the lease of Ihe Facility from the City of 
Newark to the Port Authority under the agreemeni of lease between the City and the Port Aulhorily 
dated October 22, 1947, as the same from lime to time may have been or may be supplemented or 
amended. Said agreemeni dated October 22, 1947, has been recorded in the Office of the Register of 
Deeds for the County of Essex on October 30, 1947 in the Book E-110 of Deeds at pages 242, el seq, 
no greater rights or privileges are hereby granted to the Lessee than Ihe Port Authority has the power 
to grant under said agreement as supplemented or amended as aforesaid. 

(b) The Port Aulhority has agreed by a provision in its said agreemeni wilh the 
Cily covering the Facility to conform to the enactments, ordinances, resolutions and regulations of the 
Cily and of its various departments, boards and bureaus In regard lo the construction and maintenance 
of buildings and structures and in regard to health and fire protection, to Ihe extent that Ihe Port 
Aulhority finds it practicable to do so. The Lessee shall, within forty-eight (48) hours after its receipt 
of any notice of violation, warning notice, summons, or olher 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 said agreemeni of lease provision thereto. 
Unless otherwise directed in writing by the Port Aulhority, the Lessee shall conform lo such 
enactments, ordinances, resolutions and regulations insofar as they relate to the operalions of the 
Lessee al ihe Facility. In the event of compliance with any such enactment, ordinance, resolution or 
regulation on the part of the Lessee, acting in good faith, commenced after such delivery to the Port 
Authority but prior to the receipt by the Lessee of a written direction from Ihe Port Aulhority, such 
compliance shall not constitute a breach of this Agreemeni, although the Port Authority thereafter 
notifies the Lessee to refrain from such compliance. Nothing herein contained shall release or 
discharge Ihe Lessee from compliance with any other provision hereof respecting governmental 
requiremenis. 

Section 44. Governmental Compliance 

In the event that all or any portion of the Premises is required by the Port Authority lo 
comply with any present or future governmental law, rule, regulation, requirement, order or direction, 
the Port Authority shall give ihe Lessee notice that all or any such portion of the Premises Is so 
required and the Lessee shall deliver all or any such portion of the Premises so required on the dale 
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specified in such notice, and if the Lessee does nol so deliver, the Port Aulhority may take the same. 
No such taking or delivery shall be or be construed to be an eviction of Ihe Lessee or a breach of Ihis 
Agreemeni. In the event that the Lessee has received a notice hereunder It shall.deliver all or any 
such portion of the Premises so required in the same condition as that required hereunder for the 
delivery of the Premises on the cessation of Ihe letting. In the event of the taking or delivery of all the 
Premises, this Agreement and the letting hereunder shall on the day of such taking or delivery cease 
and expire as if that day were the date originally staled herein for the expiration of this Agreement; 
and. in the event of Ihe taking or delivery of any portion of the Premises, then, from and after such 
taking or delivery, such portion of the Premises shall cease to be a part of the Premises hereunder. 
There shall be an abatement of the rental in the event of any such taking or delivery of a portion of the 
Premises if so provided in Item I of Exhibit B, 

The Lessee understands the Port Aulhority by ils olTicers, employees, agents, 
representatives or contractors or by the Airlines or their contractors or by the furnishers of utilities or 
other services to the Premises or lo others al the Facility shall have the righl lo temporarily 
discontinue the supply of any of Ihe above services in order to allow repairs, alterations, changes or 
improvements in the Premises or elsewhere at the Facility including all systems for the supply of 
services for the benefil of the Lessee or for the benefit of others Ihan the Lessee at Ihe Facility. 
Nothing contained herein shall be or be deemed constmed to impose upon the Port Authority any 
obligations to supply any utility or ser\'ice or to repair, aher or make changes or improvements or 
shall create any liabilily upon the Port Authority for any failure to do so. 

Section 45. Force Majeure 

(a) Neither the Port Aulhority nor the Lessee shall be deemed to be in violation 
of this Agreement if it is prevented from performing any of its obligations hereunder by reason of 
strikes, boycoUs, labor disputes, embargoes, shortages of material, acts of God, acts of the public 
enemy, acts of superior govemmental authority, acts of terrorism, weather conditions, tides, riots, 
rebellion, sabotage or any other circumstances for which it is nol responsible and which are not within 
its control; provided, however, thai Ihis provision shall nol apply to failures by the Lessee lo pay the 
rentals specified in the Section of Ihis Agreemeni entilled "Rental and Item 1 of Exhibit B annexed 
to this Agreement and shall not apply lo any other charges or money payments specified in this 
Agreement; and provided further, that except by virtue of the circumstances specifically sel forth 
hereinabove in this Section, this provision shall nol prevent either party from exercising any of its 
rights to terminate this Agreemeni. 

(b) No abatement, diminution or reduction of the rental or olher charges payable 
by the Lessee, shall be claimed by or allowed to Ihe Lessee for any inconvenience, inlemiplion, 
cessation or loss of business or other loss caused, directly or indirectly, by any present or future law, 
rule, requirement, order, direction, ordinance or regulation of the United States of America, or of the 
state, county or city govemmenl, or of any other municipal, governmental or lawful authority 
whatsoever, or by priorlfies, rationing or curtailment of labor or malerials, or by war or any matter or 
thing resulting therefrom, or by any other cause or causes beyond the control of the Port Aulhority, 
nor shall this Agreement be affected by any such causes or conditions. 

Section 46. Rules and Regulations Amendment 

If a copy of the Rule and Regulations referred lo in the Section of this Agreement 
entitled "Rules and Regulations" is not attached to this Agreement, then the Port Aulhority will notify 
the Lessee thereof either by delivery of a copy, or by publication in a newspaper published in the Port 
of New York District or by making a copy available at the office of the Secretary of the Port 
Aulhority, No statement or provision in the said Rules and Regulations shall be deemed a 
representation or promise by the Port Authority that the services or privileges described shall be or 
remain available, or that the charges, prices, rates or fees stated therein shall be or remain in effect 
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throughout the letting, all of the same being subject to change by the Port Aulhority from time to time 
whenever il deems a change advisable. 

Section 47. Non-Liability of Individuals 

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

Section 48. Other Agreements 

The Lessee shall not, by virtue of the execution of this Agreemeni, be released or 
discharged from any obligations or liabilities whatsoever under any other agreement it has wilh the 
Port Authority. 

Section 49. Operating Names 

(a) Any name, designation or any service mark proposed lo be used or displayed 
at the Premises or at the Terminal or for the Lessee's operations therein shall be approved in advance 
in writing by the Port Authority and the Lessee shall have the right to use and display the name, 
designation or mark only so long as Ihis Agreement is in force and effect. If for any reason the 
Lessee ceases its operations in the Premises, the Lessee's right to use such name, designation or 
service mark shall immediately cease and come to an end and the Port Authority or its designee shall 
have the sole right lo use such name, designation or service mark and the Lessee hereby consents lo 
such use thereof Any registration or filing by the Lessee with respect lo such name, designation or 
service mark shall indicate Ihe Port Authority's interest therein and the form thereof shall be approved 
in advance by the Port Aulhority in writing. The Lessee agrees to assign and transfer to the Port 
Aulhority any such registration or filing and any other rights in or to the use of such name, 
designation or service mark promptly upon written request therefor from the Port Aulhorily. Nothing 
herein contained is intended lo apply to the continuing use by the Lessee of its customary name, 
designation or service mark, if any, used elsewhere in its operalions prior to the making of this 
Agreemeni. 

(b) The Lessee shall not use or make any reference, by advertising or otherwise, 
lo the names "The Port Authority of New York and New Jersey", "Port Authority" or any simulation 
or abbreviation of any such names, or any emblem, picture or reproduction of Ihe Facility, for any 
purpose whatsoever. Furthermore, the Lessee shall nol make use of or originate any material 
intended for publication or visual or oral presentation which uses the name "Newark Liberty 
International Airport" without the consent of the Port Aulhority, 

Seclion SO. Lahor Disturbances and Labor Harmony 

(a) General, In connection wilh its operations at the Airport under this 
Agreemeni, the Lessee shall serve the public interest by promoting labor harmony, il being 
acknowledged ihat strikes, picketing, or boycotts may dismpt the efficient operation of the Terminal, 
The Lessee recognizes the essential benefit lo have continued and full operation of the Airport as a 
whole and the Terminal as a transportation center. The Lessee shall immediately give oral notice lo 
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 lype of strike, picketing, boycott or olher labor-related disruption is directed 
against the I.essce at the Terminal, or against ils operations thereat pursuant to this Agreement, which 
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in Ihe opinion of the Port Authority (i) physically interferes with the operation of the Airport, the 
Terminal or the Premises, or (Ii) physically interferes with public access between the Premises and 
any portion of the Terminal or the Airport, or (iii) physically Interferes wilh the operalions of other 
operators at the Airport or the Terminal, or (iv) presents a danger lo the health and safely 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 lime during the continuance thereof to take such actions as the 
Port Authority may deem appropriate including, without limitation, terminating this Agreement and 
the letting on five (5) days' written notice to the Lessee. In the event of termination by the Port 
Authority hereunder this Agreement and Ihe letting hereunder shall cease and expire on Ihe effective 
dale of termination staled in the notice with the same force and effect as if such dale were the original 
expiration date of the letting hereunder. 

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

(c) Employee Retention. If the Lessee's concession at Ihe Premises is of the 
same type (i.e., food, retail, news/gifts or duty-free concession) as that of the immediately preceding 
concession operator al the Premises (the "Predecessor Concession"). Ihe Lessee agrees lo 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 Ihe Predecessor Concession and who wish to work for the 
Lessee at the Premises. The foregoing requirement shall be subject to the Lessee's commercially 
reasonable determination that fewer employees are required at the Premises than were required by the 
Predecessor Concession; provided, however, that the Lessee shall retain such stafl̂  is deemed 
commercially reasonable on the basis of seniority with the Predecessor Concession at the Premises. 
The Port Aulhorily shall have the righl to demand from Ihe Lessee documeniation of Ihe name, date 
of hire, and employment occupation classification of all employees covered by this provision. In Ihe 
event the Lessee fails lo comply with ihis provision, the Port Aulhority have the right at any lime 
during the continuance thereof to take such actions as the Port Aulhority may deem appropriate 
including, without limilalion, termination of this Agreement. 

(d) Applicability of Provision. The provisions of this section shall apply lo 
concession operators which employ len (10) or more persons at the Premises, 

(e) Suspension of Lessee Operations. In the event of suspension of Lessee's 
operations pursuant to paragraph (a), above, the Lessee shall cease its activities and operations in the 
Premises and shall take such steps lo secure and protect the Premises as shall be necessary or 
desirable. The exercise by the Port Aulhority of Ihe right of suspension hereunder shall nol affecl or 
in any way limit the Port Authority's rights of termination as sel forth elsewhere in this Agreement. 

Section 51. Finishes and Decorating by the Lessee 

(a) The Port Authority shall deliver each area of the Premises to the Lessee in 
their presently existing "AS IS" condition. The Lessee acknowledges that prior lo the execution of 
this Agreement, it has thoroughly examined and inspected the existing Premises and has found the 
same lo be in good order and repair and has determined the Premises to be suitable for the Lessee's 
operations hereunder. The Lessee agrees to and shall lake the Premises in their "AS IS" condition 
and Ihe Port Aulhorily shall have no obligation hereunder for finishing work or preparation of any 
portion of the Premises for the Lessee's use. Nothing contained herein shall be construed to relieve 
the Lessee of ils obligations under the provisions of the Seclion of this Agreement entilled "Sales and 
Services hy the Lessee" lo install in the Premises all necessary or proper equipment or fixtures 
required for its operations in the Premises. Subjeci to the provisions of this Section and those of the 
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Section of this Agreement entilled "Construction by the Lessee", the Lessee agrees to and shall 
perform at its sole cost and expense all construction and Installation work necessary or proper for its 
initial occupancy in, and operations at, the Premises, which work is hereinafter sometimes called the 
"Lessee's Work", 

(b) The Lessee agrees Ihal in performing the Lessee's Work it will incur costs 
subjeci to the limitations and restrictions contained in Item 6 of Exhibit B. Lessee shall submit on a 
timely basis lo the Port Authority for its approval an Alteration Application in the form supplied by 
the Port Aulhority, and containing such terms and conditions as the Port Authority may include, 
setting forth in detail and by appropriate plans and specifications the conslruclion and installation 
work proposed by the Lessee to modernize, refurbish'and prepare the Premises for operalions 
hereunder and the manner of and time periods for performing the same. The data to be supplied by 
the Lessee shall describe in detail the fixtures and equipment to be installed by Ihe Lessee. The 
Lessee shall be responsible at its sole expense for retaining all architectural, engineering and other 
technical consultants and services as may be directed by the Port Authority and for developing, 
completing and submitting detailed plans and specifications for the Lessee's Work, The plans and 
specifications to be submitted by Ihe Lessee to the Port Authority shall bear the seal of a qualified 
architect or professional engineer and shall be in sufficient detail for a contractor to perform the 
Lessee's Work. The Lessee shall nol engage in any such contractor or permit Ihe use of any 
subcontractor unless and until each such contractor or subcontractor has been approved by the Port 
Authority. The Lessee shall include in any such contract or subcontract such provisions as the Port 
Aulhority may approve or require, including, without limitation thereto, provisions regarding labor 
harmony, 'fhe Lessee shall cause each such contractor and subcontractor to obtain and maintain in 
force such insurance coverage and performance bonds as the Port Authority shall speciiy. All the 
Lessee's Work shall be done in accordance with the said Alteration Application and final plans and 
specifications approved by the Port Aulhority shall be subject to inspection by the Port Aulhority 
during the progress of the Lessee's Work and after the completion thereof and the Lessee shall redo 
or replace at its own e.xpense any of the Lessee's Work not done in accordance therewith. Upon 
completion of the Lessee's Work, the Lessee shall supply the Port Aulhority wilh a certificate signed 
by the architect or engineer who sealed the Lessee's plans and specifications pursuant to the 
provisions of this paragraph certifying that all of the Lessee's Work has been performed in 
accordance with the approved plans and specifications covering such work and in accordance wilh the 
provisions of this Agreement, and the Lessee shall supply the Port Aulhority wilh as-built drawings in 
form and number requested by the Port Aulhority, 

(c) The Lessee shall not commence any portion of the Lessee's Work until the 
Alteration Application and plans and specifications covering such work have been finally approved 
by the Port Authority. In the event of any inconsistency between the provisions of this Agreement 
and those of Ihe Alteration Application, the provisions of this Agreemeni shall conlrol. The Lessee 
recognizes that Its obligation to pay the rentals for the Premises slated in Item 1 of Exhibit B shall 
commence as established pursuant to ftem 1 of Exhibit B whether or nol the Lessee's Work is then 
completed or whether the Lessee is then conducting public operations in the Premises, The Lessee 
shall conduct no public operations in the Premises until the Port Authority shall have notified the 
Lessee in writing that the Lessee's Work has been completed to ils satisfaction. 

(d) The Lessee shall be solely responsible for the plans and specifications used 
by it, and for Ihe adequacy or sufficiency of such plans, specifications and all the improvements 
depicted thereon or covered thereby, regardless of the consent thereto or approval thereof by Ihe Port. 
Authoritj' or the incorporation therein of any Port Authority requirements or recommendations. The 
Port Authority shall have no obligations or liabilities In connection with the performance of the 
Lessee's Work or the contracts for the performance thereof entered into by the Lessee. Any 
warranties extended or available to Ihe Lessee in connection with the Lessee's Work shall be for Ihe 
benefit of ihe Port Authority as well as the Lessee, 
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(e) Without limiting or affecting any olher term or provision of this Agreemeni, 
the Lessee shall be solely responsible for the design, adequacy and operation of all utility, 
mechanical, electrical, communications and other systems installed in the Premises either by the Port 
Aulhorily or by the Lessee and shall do all preventive maintenance and make all repairs, 
replacements, rebuilding (ordinary or extraordinary, stmclural or non-stmctural) and painting 
necessary to keep such systems and all other improvements, additions and fixtures, finishes and 
decorations made or installed by the Lessee (whether the same involves structural or non-stmctural 
work) in the condilion they were in when made or installed excepl for reasonable wear which does 
not adversely affect the watertight condilion or stmclural integrity of the building or adversely affect 
the efficient or proper utilization or appearance of any part of ihe Premises. 

(0 The Lessee's refurbishment investment obligation, which shall be performed 
in accordance with this Section in the same manner as applies to the Lessee's Work, shall be in the 
minimum amount of Twenty-Thousand Dollars and No Cents ($20,000.00) per location for each of 
the locations comprising part of the Premises, subjeci to the limitations and restrictions contained in 

J lem 6 of Exhibit B, 

The Lessee shall be obligated to complete its refurbishment by Ihe fifth (5"") 
anniversarj' date of this Agreement, which date shall refer to the anniversary of the dale on which the 
subject space is operated for any permitted use under this Agreement, No later than 270 days prior to 
the end of the fifth (5"') anniversary. Lessee shall.propose to the Port Authority the proposed 
refurbishment of the fixed improvements in Lessee's Premises. Following Ihe Port Authority's 
approval (and in accordance wilh the Port Aulhority's TAA process). Lessee shall make any such 
required refurbishment to the fixed improvement in the Premises pursuant to the specific scope of 
work required by the Port Aulhority and provided by the Port Aulhority to Lessee. 

The capital investment in the subjeci space shall be undertaken In such amounts and 
at such times, in addition to the minimum amounts and on earlier dates than the deadline dates listed 
above, if necessary, in order to prevent the Premises from appearing worn or shabby lo its patrons. 
The determination as to whether the Premises appear worn and shabby shall be made by the Port 
Authority In its sole and absolute discretion and such delemiination shall be final and binding upon 
the Lessee, 

(g) (1) Without limiting any of the lerms and conditions of this Agreemeni, 
the Lessee understands and agrees that it shall put into effect prior to the commencement of any of the 
Lessee's Work an affirmative aclion program and minority business enterprise ("MBE") program and 
Women-owned Business enterprises ("WBE") program in accordance with the provisions of the 
schedule annexed hereto, hereby made a part hereof and marked Schedule E, The provisions of 
Schedule E of this Agreemeni shall be applicable lo the Lessee's contractor or conlraclors and 
subcontractors at any tier of conslmction as well as lo the Lessee and the Lessee agrees to include the 
provisions of Schedule E within all of its construction contracts so as to make such provisions and 
undertakings the direct obligation of the construction contractor or contractors and subcontractors at 
any tier of construction. The Lessee agrees to fumish and agrees lo require its contractor, contractors 
and subcontractors to fumish Ihe Port Aulhority such data, including but not limiled to compliance 
reports relating lo the operation and implementation of the affirmative action, MBE and WBE 
programs called for hereunder as the Port Aulhority may requesl at any time and from time to time 
regarding the affirmative action, minority business enterprises, and women-owned business 
enterprises programs of the Lessee and its contractor, contractors and subcontractors al any tier of 
construction, and the Lessee agrees to make and put in effect and agrees to require that Its contractor, 
contractors and subcontractors al any tier of conslruclion make and put inlo effect such modifications 
and additions thereto as may be agreed lo by and between the Port Authority and the Lessee pursuant 
to the provisions hereof and those of Schedule E to effectuate Ihe goals of affirmative aclion and 
minority business enterprise and women-owned business enterprise programs. The obligations 
imposed on the Lessee under this paragraph and Schedule E shall not be construed to impose any 
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greater requirements on the Lessee than those which may be imposed on the Lessee under applicable 
law, 

(2) In addition to and without limiting any of the lerms and conditions of 
this Agreement, the Lessee agrees to provide in ils contracts and all subcontracts covering the 
Lessee's Work, or any portion thereof, that: 

(i) 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 employmentopportunlty withoufdiscriminalion. Such programs 
shall include, but not be limiled to, recruitment, employment, job assignment, promotion, upgrading, 
demotion, transfer, layoff, termination, rates of pay or other forms of compensation, and selections for 
training or retraining, including apprenticeships and on-the-job training; 

(ii) At the request of either the Port Aulhority or the Lessee, the 
contractor shall request such employment agency, labor union, or authorized representative of 
workers with which it has a collective bargaining or other agreemeni or understanding and which is 
involved in the perforicance of the contract with the Lessee to fumish a written statement that such 
employment agency, labor union or representative shall not discriminate because of race, creed, color,-
nalional origin, sex, age, disability or marital status and that such union or representative will 
cooperate In the impleiiientation of the contractor's obligations hereunder; 

(iii) The contractor will state, in all solicitations or advertisement 
for employees placed by or on behalf of Ihe 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; and 

(iv) The contractor will include the provisions of (f)(2)(i) 
through (f)(2)(iii) of this Section 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 wilh Ihe 
contract. 

(3) The term "contractor", as used herein, shall include each contractor 
and subcontractor at any tier of construction, 

(h) The Lessee shall not discriminate against employees or applicants for 
employment because of race, creed, color, national origin, sex, age, disability or marital status, and 
agrees to 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, recmilraent, employment, job assignment, promotion, 
upgrading, demotion, transfer, layoff, termination, rales of pay or other forms of compensation, and 
selections for training or retraining, including apprenticeship and on-the-job training. 

(i) (1) In addition lo and withoul limiting any of the foregoing provisions of 
this Section, and without limiting any other provision of this Agreement, or the provisions of 
Schedule C hereof, the Lessee agrees, in connection with its continuing operation, maintenance and 
repair of the Premises, or any portion thereof, and in connection wilh every award or agreemeni for 
concessions or consumer services at the Facility lo commit itself to and use good faith efforts 
throughout the term of the letting hereunder to implement an extensive program of Affirmative 
Aclion, including specific aftlrmative aclion steps lo be taken by the Lessee, to ensure maximum 
opportunities for employment and contracting by minorities and women. In meeting such 
commitment the Lessee agrees lo submit its said extensive Affinnalive Action program, including Ihe 
specific affirmative action steps to be taken by the Lessee to meet its aforesaid commitment, within 
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sixty (60) days after the commencement of the term of the letting hereof to the Port Authority for its 
review and approval. The Lessee shall incorporate in such program such revisions and changes as the 
Port Authority and the Lessee may agree upon from time lo time. The Lessee agrees throughout the 
term of the letting hereunder to document its efforts in implementing such program, and agrees lo 
keep the Port Authority fully advised of the Lessee's progress in implemenling the program and to 
supply to the Port Authority such information, data and documentation with respect thereto as the 
Port Authoritj' may from lime lo time and al any lime requesl, including but nol limited to annual 
reports. 

(2) "Minority" as-used herein shall raean those persons described in 
paragraph 1 (c) of Part 1 of Schedule E. 

(3) In the implementation of the provisions of this Section, the Port 
Authority may consider compliance by the Lessee with the provisions of any federal, slate or local 
law concerning affirmative aclion, and equal employment opportunity, which are al least equal lo Ihe 
requiremenis of this Section, as effectuating the provisions of this Seclion. If the Port Aulhorily 
determines that by virtue of such compliance with the provisions of any such federal, state or local 
law that the provisions hereof duplicate or confiict with such law the Port Authoritj' may waive the 
applicability of the provisions of this Section to the extent that such duplication or confiict exists, 

(j) Nothing herein provided shall be constmed as a limilalion upon the 
application of any laws which establish differenl standards of compliance or upon the application of 
requirements for the hiring of local or other area residents, 

(k) Nothing in this Seclion shall grant or be deemed to grant to the Lessee the 
right lo make any agreement or award for concessions or consumer services at the Facility. 

Section 52. Affirmative Action 

The Lessee assures that it will undertake an affirmative action program as required by 
14 CFR Part 152, Subpart E, to insure that no person shall on the grounds of race, creed, color, 
national origin, or sex be excluded frora participating in any employraenl aclivities covered in 14 
CFR Part 152, Subpart E. The Lessee assures that no person shall be excluded on these grounds from 
participating in or receiving the ser\'ices or benefits of any program or activity covered by this 
subpart. The Lessee assures that it will require that its covered suborganizations provide assurances 
to the Lessee that they similarly will undertake affirmative action programs and that they will require 
assurances from their suborganizations, as required by 14 CFR Part 152, Subpart E, lo the same 
elTect. 

Section 53. Late Charges 

If the Lessee should fail to pay any amouni required under this Agreemeni when due 
lo the Port Aulhority, including payment of rental, utility fees or charges, or other charges or fees 
then, in such event, the Port Authority may impose (by statemerit, bill or otherwise) a late charge with 
respect to each such unpaid amouni for each late charge period herein below described) during the 
entirety of which such amount remains unpaid, each such late charge nol to exceed an amount equal 
lo eight-tenths of one percent (.8%) 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 excepl one late charge period each calendar year may be 
for a period of less than fifteen (15) (bul nol less than thirteen (13)) calendar days. Without limiling 
the generalily of the foregoing, late charge periods in the case of amounts found to have been owing 
lo the Port Aulhorily as the result of Port Authority audit findings shall consist of each late charge 
period following Ihe dale the unpaid amount should have been paid under Ihis Agreemeni. Each late 
charge shall be payable immediately upon demand made at any lime therefor by the Port Aulhority. 
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No acceptance by the Port Aulhorily of payment of any unpaid amount or of any unpaid late charge 
amount shall be deemed a waiver of the righl 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 amouni. Each 
late charge shall be and become additional rent, recoverable by the Port Authority in the same manner 
and with like remedies as if it were originally a part of the rentals as set forth in Item I of Exhibit B 
hereof Nothing in this Section Is intended to, or shall be deemed to, affecl, alter, modify or diminish 
in any way (i) any rights of the Port Authoritj' under this Agreemeni, including without limitation Ihe 
Port Authority's rights set forth in the Section of this Agreement entitled "Thirty Day Termination", 
or (ii) any obligations of the Lessee under this Agreemeni, In the event that any late charge imposed 
pursuant to this Seclion shall exceed a legal maximum applicable lo such late charge, then, in such 
event, each such late charge payable under this Agreemeni shall be payable instead at such legal 
maximum. 

Section 54. Ethical Standards 

The Lessee for ilself and on behalf of any Affiliate of the Lessee and as to each 
member of the Board of Directors and each officer of the Lessee and/or of such Affiliate hereby 
certifies under the penalties applicable lo perjury, represents warrants and covenants with full 
knowledge that the Port Authority will rely hereon in entering inlo this Agreemeni that al no time 
hereafter including the terra of this Agreement shall the Lessee or any Affiliate thereof (a) take any 
aclion with respect lo any employee or former employee of the Port Authority or immediate family 
member of either (i.e., spouse, child, parent or brother or sister) which would constitute a breach of 
ethical standards under the Code of Ethics and Financial Disclosure dated as of July 18, 1994 
promulgated by the Port Authority, a copy of which is available upon request to the Secretary of Ihe 
Port Authority, (b) offer, give or agree to give anything of value either lo a Port Aulhorily employee, 
agent, job shopper, consultant, construction manager or olher person or firm representing the Port 
Authority, or to a member of Ihc immediate family (i.e.. a spouse, child, parent, brother or sister) of 
any of the foregoing, in connection with the performance by such employee, agent, job shopper, 
consultant, construction manager or other person or firm representing the Port Authority of duties 
involving transactions wilh the Lessee on behalf of the Port Authority, whether or nol such duties are 
related lo this Agreement or any other Port Authority contract or matter, or (c) make an offer of 
employment or use confidential information in a manner prescribed by the said Code of Ethics and 
Financial Disclosure. Any such conduct shall be deemed a material breach of Ihis Agreement. As 
used herein "anything of value" shall include but not be limited to any (!) favors, such as meals, 
entertainment, transportation (other than that contemplated by this Agreement or any other Port 
Authority contract), etc., which might tend to obligate the Port Authority employee to the Lessee or 
any parent or Affiliate thereof and (2) gift, gratuity, money, goods, equipmeni, services, lodging, 
discounts not available lo the general public, offers or promises of employment, loans or the 
cancellation thereof, preferential treatment or business opportunity. Such term shall not include 
compensation contemplated by this Agreement or any other Port Aulhority contract; and (iv) that 
neither the Lessee nor any Affiliate thereof knows of any aclion the part of any employee or former 
employee of Ihe Port Authority which constitutes a breach of said Code of Ethics and Financial 
Disclosure and that if it or any parent or other Affiliate of the Lessee comes into such knowledge at 
any time hereafter, including during the term of this Agreemeni, it shall immediately report Ihe same 
lo the Port Aulhority in writing, any failure lo do so being deemed a material breach of this 
Agreemeni. 

Seclion 55. Additional Rent Items and Lessee Oblieallons 

(a) Promotion Fee. The Lessee agrees to participate fully with the marketing 
and promotional programs for the concession (retail and food and beverage included) area sponsored 
by the Port Authority in the Terminal. Commencing as of Ihe second full calendar month in which 
the Lessee conducts its operalions hereunder, the Lessee shall pay, as additional rental, a "Promotion 
Fee" as the Lessee's contribution for marketing, advertising and promotion programs conducted by or 
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on behalf of the Port Authority relating lo the retail program in the Terminal. The Promotion Fee 
shall be an amount (i) during ihe first year of Ihe term which equals one-half of one percent (.5%) of 
the Lessee's Gross Receipts during the preceding calendar month and (ii) during each subsequent 
year of the term which equals one-half of one percent (,5%) of Ihe Lessee's annual Gross Receipts for 
Ihe annual period in which such promotion fee relates. Such amount shall be payable no later than the 
15"' day following the end of each month. The Promotion Fee shall be prorated, if necessary, in Ihe 
same manner as Basic Rental is prorated under this Agreemeni. 

The failure of any other lessee or occupant of space within the concession area to 
participate in advertising for such concession area or make promotional contributions lo the Port 
Authority shall not relieve the Lessee of any of its obligations under this Section. The Port Authority 
shall not be obligated lo expend more for marketing and promotional programs than is actually 
collected from the Lessee and other concession facility operators in Ihe Terminal. The Port Aulhorily 
shall have the sole authority lo employ and discharge personnel, retain third party independent 
conlraclors and to establish all budgets with respect to such marketing and promotional programs. 
The Port Authority reserves the right al any time lo terminate its activities in this regard and cease 
collecting Promotion Fee contributions from the Lessee and other concession operators for these 
aclivities. In such event the Port Authority shall so notify' the Lessee In writing and, thereafter, the 
Lessee shall no longer be obligated lo make any further Promotion Fee contributions, and any 
remaining funds previously contributed as Promotion Fees may be used by Ihe Port Authority lo 
promote the overall concession program and facilities. 

(b) Distribution Services and Fee, 

(1) The Lessee shall, at ihe Lessee's sole cost and expense, make 
deliveries in a timely manner lo a designated area, controlled by the Port Authority or its designee, in 
accordance wilh the Port Authority's rules and regulations. The Port Authority may, at its option, 
provide receiving and delivery services to operators in the concession area. In such event, the Lessee 
shall use such service for all of its deliveries to Ihe Terminal and the Premises (including, but not 
limited lo, delivery of goods from the Lessee's off-Airport suppliers to the on-Alrport warehouse of 
the contractor selected by the Port Aulhority to provide delivery services) and no deliveries of any 
items shall be made by any persons or entities directly lo the Premises whhout the prior written 
authorization of the Port Aulhorily and, if so given, Ihe Port Authority shall have the right to revoke 
any such authorization at any time In its sole discretion, 

(2) The Lessee, in transferring any merchandise, equipment, slock or 
consumable items within or about the Terminals, shall only do so in full compliance wilh Port 
Aulhorily mles, regulations and guidelines. The same may restrict the time and day of delivery or the 
manner of delivery, method of delivery, areas of delivery or the person or persons by whom deliverj' 
may be effected. The Port Authoritj' may deny access or require any vehicle to be removed for 
failure lo follow applicable rules, regulations and guidelines that may be established by the Port 
Authority from time to lime, 

(3) If the Port Authority provides such services, the Lessee shall pay as 
an annual "Distribution Fee" the sum of Thirteen Dollars and No Cents ($13.00) per square foot of the 
Premises, to the Port Authority for the cost of distribution services, payable In advance as additional 
rent hereunder in equal, monthly installments commencing as of the Rental Payment Start Date and 
continuing during the balance of the temi of the letting hereunder. Effeciive each January I this 
amouni shall be adjusted lo refiect the annual adjustment by the Index as described in subsection (h) 
of this Section 55. 

(c) Trash Removal. The Lessee shall be solely responsible, al the Lessee's 
expense, for removal of trash, garbage, debris and other wasle material from the Premises, on a daily 
basis, in a manner approved by the Port Aulhorily. unless the Port Authority elects to provide such 
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services. The Lessee shall contract with the Port Authority's disposal contractor al the Terminal for 
the disposal of ils trash, garbage, debris and other waste material. In the event the Port Authority 
elects to provide such services, the Port Authority's costs of providing such services shall be 
chargeable to, and payable by, the Lessee as additional rent hereunder, on a per square fool basis 
represented by the square footage of the Premises and such additional rent woidd be due in equal, 
monthly installments payable together with the Basic Rental payments to be made hereunder upon 
prior written notice from the Port Authority. 

(d) Food Court Maintenance Fee. Nol applicable. 

(e) No Inspection or Audit Rights. The Lessee shall not have any inspeclion or 
audit rights of any of the Port Aulhority's books and records pertaining lo the costs and expenses 
which support the fees which may be charged pursuant to this Section and the Lessee hereby 
expressly waives any rights, whether by statute or otherwise, to conduct any such inspection or audit, 

(0 Concession Meetings, The Lessee acknowledges the benefit of regular 
meetings with the Port Aulhority or its designee lo discuss matters relating to the retail plan at the 
Terminal, including, but not limited to, the business of the Lessee, marketing plans for the Terminals 
and the Lessee, traffic projections, customer service techniques and olher concession-related matters. 
The Lessee agrees that il shall attend any meetings convened by the Port Authority or its designee to 
discuss such matters, whether the same be between the Lessee and the Port Authority or among 
multiple concessionaires and the Port Authority, and that it shall cause a member of its senior 
management staff lo attend any and al! such meetings. Similariy, the Lessee agrees lo fully 
participate in and cooperate with the Port Authority or its designee in connection with any customer 
service surveys which are conducted on-site at the Terminal and not interfere with, obstruct, delay or 
otherwise hinder the process of taking such surveys, and further, fully participate in and cooperate in 
connection with training in customer service techniques and other concession-related matters that 
may be scheduled or arranged by the. Port Authority or its designee frora tirae to time. No 
compensation shall be due or paid to the Lessee for its participation or cooperation in connection wilh 
the matters described in this paragraph, 

(g) Training. The Lessee covenants that it shall conduct and complete, al least 
on an annual basis, for itself and ils employees, training with respect to customer service techniques 
and other concession related matters. Similarly, Ihe Lessee agrees that its frontline sales and 
transaction staff shall be required to attend customer service training at least once annually if such 
training is offered by the Port Authority or its designee; such training lo be in addition to, and nol in 
lieu of, the Lessee's own training programs, requirements and obligations. 

(h) In the event escalalions are needed to items of Additional Rental during the 
lerm of ihe letting, the following will be Ihe methodology used for such escalation: 

(i) (i) "Index" shall mean the Consumer Price Index for 
All Urban Consumers - New York-Northem New Jersey-Long Island, NY-NJ-CT (All ftems, 
unadjusted 1982-84=100) published by the Bureau of Labor Statistics of the United States 
Department of Labor. 

(ii) "Base Period" shall mean Ihe calendar monlh of 
January, 2010. 

(iii) "Adjustment Period" shall mean, as Ihe context 
requires, Ihe calendar monlh of January, 2011 and the calendar month of January in each calendar 
year which thereafter occurs during the term of this Agreement. 
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(iv) "Anniversary Date" shall mean, as the context 
requires, each January I following the Rental Payment Start Date (the "First Anniversarj- Date") and 
each anniversary of such date which thereafter occurs during the term of this Agreement, 

(v) "Annual Index Increase" shall mean Ihe percentage 
of increase In the Index on each Anniversary Date, equal to: (x) with respect to the First Anniversary 
Dale, a fraction of which the numerator shall be the Index for the Adjustment Period immediately 
preceding such Anniversary Date less the Index for the Base Period, and the denominator shall be the 
Index for the Base Period, and (y) with respect to each Anniversary Dale thereafter, a fraction of 
which the numerator shall be the Index for the Adjustment Period immediately preceding such 
Anniversary Date less the Index for Ihe next preceding Adjustment Period, and the denominator shall 
be the Index for such next preceding Adjustment Period (for example, the Annual Index Increase for 
the Anniversary Dale that is January 1. 2011 would be a fraction of which the numerator is the Index 
for November, 2010 less the Index for November, 2009 and Ihe denominator is Ihe Index for 
November, 2009). 

(vi) "Percentage Increase" shall mean, with respect to 
each Anniversary Date, a percentage equal to Ihe Annual Index Increase for that Anniversary Date. 

(2) Commencing on each Anniversary Date and for the period 
commencing wilh such Anniversary Date and continuing through to the day preceding the ne.xt 
Anniversary Date, or the expiration date of the term of the letting under this Agreemeni as herein 
amended, as the case may be, both dates inclusive, in lieu of the Additional Rental sel forth herein, 
the Lessee shall pay escalated Additional Rental as follows; 

(i) the sum obtained by adding to the item of Additional 
Rental sel forth herein the product obtained by multiplying such Additional Rental by the Percentage 
Increase for such Anniversary Dale, or 

(ii) the item of Additional Rental payable immediately 
prior to such Anniversary Date including all amounts included therein as a result of prior adjustments 
thereof pursuant to Ihe provisions of this paragraph. 

(3) In the event Ihe Index to be used in computing any adjuslmeni 
referred lo in this paragraph is nol available on Ihe effective dale of such adjustment, the Lessee shall 
continue lo pay the Additional Rental al the amount then in effect subject to retroactive adjustment at 
such time as the specified Index becomes available, provided, however, Ihat the Port Authority may at 
ils option substitute for such Index the Index for the latest preceding month then published lo 
constitute the specified Index. In the event the United States Consumer Price Index for All Urban 
Consumers - New York-Northem New Jersey-Long Island, NY-NJ-CT (All Items, unadjusted 1982-
84=100) shall hereafter be converted to a differenl standard reference base or otherwise revised or the 
United States Department of Labor shall cease lo publish the United Slates Consumer Price Index for 
All Urban Consumers - New York-Northem New Jersey-Long Island, NY-NJ-CT (All Items, 
unadjusted 1982-84=100), then for the purposes hereof there shall be substituted for ihe Index such 
olher appropriate index or indices properly refiecting changes in the value of current United Stales 
money in a manner similar lo that established in the Index used in the latest adjustment as the Port 
Authority in Its discretion determine. 

If after an adjustment in Additional Rental shall have been fixed for any 
period, ihe index used for computing such adjustment shall be changed or adjusted, then the rental 
adjuslmeni for that period shall be recomputed and frora and after notification of the change or 
adjuslmeni, the Lessee shall make paymenls based upon the recomputed rental and upon demand 
shall pay any excess in the basic rental due for such period as recomputed over amounts theretofore 
actually paid on account of the Additional Rental for such period. If such change or adjustment 
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results in a reduction in the Additional Rental due for any period prior to notification, the Port 
Aulhority will credit the Lessee with the difference between the Additional Rental as recomputed for 
that period and amounts of Additional Rental actually paid. 

If any adjustment of Additional Rental referred lo in this paragraph is 
effective on a day other than the first day of a calendar month, there shall be payable in advance on 
the effective dale of rental adjustment an installment of Additional Rental equal to one-twelfth 
(1/12*) of the increment of annual Additional Rental as a'djusted multiplied by a fraction, the 
numerator of which shall be the number of days from the effective date of the rental adjustment to the 
end of the calendar monlh In which the rental adjuslmeni was efTcctive and the denominator of which 
shall be the nuraber of days in that calendar monlh. - . . 

Section 56. Lessee's OFAC Certification 

(a) The Lessee hereby represents and warrants lo the Port Aulhorily (which 
representations and wartanlies shall be deemed lo be continuing and re-malie at all limes during the 
Term) that Lessee Is nol, and shall not become, a person or entity with whom the Port Authority is 
restricted from doing business under the regulations of the Office of Foreign Asset Conlrol ("OFAC) 
of the United States Department of the Treasury (including, bul not limited lo, those named on 
OFAC's Specially Designated and Blocked Persons list) or under any statute, executive order 
(including, bul not limited to, the September 24, 2001 Executive Order on Terrorist Financing 
Blocking Properly and Prohibiting Transactions With Persons \\Tio Corarait, Threaten To Corarait or 
Support Terrorism), or other govemmental aclion and is nol engaging, and shall nol engage, in any 
dealings or transactions or be otherwise associated with such persons or entities. The Lessee 
acknowledges that the Port Authority is entering inlo this Agreement in reliance on the foregoing 
representations and warranties and that such representations and warranties are a material element of 
the consideration inducing the Port Authority lo enter into and execute this Agreement. In the event 
of any breach of any of the foregoing representations and warranties by the Lessee, the Port Authority 
shall have the righl, in addition to any and all other remedies provided under ihis Agreement oral law 
or in equity, to immediately terminate this Agreemeni upon written notice lo the Lessee, The Lessee 
further acknowledges that there shall be no cure for such a breach. In the event of any such 
termination by the Port Aulhorily, the Lessee shall, immediately on receipt of the Port Aulhoritj''s 
termination notice, cease all use of and operalions permitted under this Agreement and surrender 
possession of the Premises to the Port Aulhority without the Port Aulhorily being required to resort to 
any olher legal process. Termination on the aforedescribed basis shall be deemed a termination for 
cause. 

(b) The Lessee shall indemnity and hold hannless the Port Aulhority and its 
Commissioners, ofilcers, employees, agents and representatives from and against any and all claims, 
damages, losses, risks, liabilities and expenses (including, without limitation, attorney's fees and 
disbursemenis) arising out of, relating to, or in connection wilh the Lessee's breach of any of Its 
representations and warranties made under this Section. Upon the request of the Port Authority, the 
Lessee shall at ils own expense defend any suh 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 nol, 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 
immunitj' of the Port Authority, ils Commissioners, officers, agents or employees, the govemmental 
nature of the Port Aulhority, or the provision of any statutes respecting suits against the Port 
Aulhority. 

(c) The provisions of this Section shall survive the expiration or earlier 
lerminalion of this Agreemeni. 
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Seclion 57. Holdover 

Without in any way limiling the provisions set forth in the Sections of this 
Agreement entilled "Termination", "Right of Re-entry" and "Survival of the Obligations of the 
Lessee", respectively, in the event Ihe Lessee remains in possession of the Premises (withoul the 
written consent of the Port Authority through either a written notice from the Port Authority or a 
written agreement between the parties) after the expiration or termination of the term of the letting 
under Ihis Agreement, as il may be extended frora time lo lirae, in addition to any daraages to which 
the Port Authority- may be entitled under this Agreemeni or other remedies the Port Authority may 
have by law or "otherwise, Ihe Lessee shall pay lo the Port Authority''a'rental for the'period 
commencing on the day immediately following the date of such expiration or the effective date of 
such termination and ending on the date that the Lessee shall surrender and completely vacate Ihe 
Premises al an annual rale equal to twice the sum of (i) the annual rate of the basic rental in effect on 
the date of such expiration or termination, plus (ii)all items of additional reni and olher periodic 
charges, including withoul limitation the percentage rental, payable with respect to the Premises by 
the Lessee at the annual rale in effect during Ihe 365 day period immediately preceding such date. 
Nothing herein contained shall give, or be deemed to give, the Lessee any right lo remain in 
possession of Ihe Premises after the expiration or termination of Ihe letting under this Agreemeni. 
The Lessee acknowledges that Ihe failure of Ihe Lessee to surrender, vacate and yield up the Premises 
to the Port Aulhority on the effeciive date of such expiration or termination will or may cause the Port 
Authority injury, damage or loss. The Lessee 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 Aulhorily for Ihe 
same whether such are foreseen or unforeseen, special, direct, consequential or otherwise and Ihe 
Lessee hereby expressly agrees to indemnify and hold the Port Aulhorily harmless against any such 
injury, damage or loss. 

Section 58. Waiver of Trial by Jury 

The Lessee waives its righl lo trial by jury in any summary proceeding or aclion that 
may hereafter be instituted by Ihe Port Aulhority against the Lessee in respect of the Premises and/or 
in any action that may be brought by the Port Authority to recover rentals, fees, damages, or other 
sums due and owing under this Agreemeni, The Lessee specifically agrees that it shall not interpose 
any claims as counterclaims in any summary proceeding or in any 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. 

Section 59. Liquidated Damages 

The Port Authority may assess, in its sole discretion, and Lessee shall pay within ten 
(10) days of written demand therefor as liquidated damages, and not as a penalty, the amounts 
described below for each of the events described below: 

(a) If Lessee shall fail to open the Premises for business after and 
including the Rental Payment Start Date, then Lessee shall pay the amouni of Two Hundred Fifty 
Dollars ($250,00) per day for each day Lessee is not open for business. If such failure shall continue 
for in excess of sixty (60) days, the amount of such liquidated damages may be increased up to a 
maximum of Five Hundred Dollars ($500.00) per day. 

(b) If Lessee shall fail to fumish to the Port Authority any Monthly 
Statemeni or Annual Statemeni within the lime required by this Lease, then Lessee shall pay the 
amount of One Hundred Dollars ($100.00) per statemeni per day until such statement is properly 
delivered to the Port Authority for the first (1'') such failure to fumish a statement in any rolling 
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twelve (12) month period. Two Hundred Fifty Dollars ($250.00) per statement per day until such 
statement is delivered to the Port Authority for Ihe second (2"'') such failure to fumish a statement in 
any rolling twelve (12) month period, and Five Hundred Dollars ($500.00) per statemeni per day until 
such statement Is delivered to the Port Aulhorily for the third (3 '̂') and all subsequent failures to 
fumish any such slalement in any rolling twelve (12) month period. 

(c) If Lessee shall fail to provide the required certificate signed by the 
architect or engineer who sealed the Lessee's plans certifying that all of Lessee's Work, if any, has 
been performed In accordance with the approved plans and specifications and/or if Lessee shall fail to 
provide the as-buill drawings in form and number requested by the Port Aulhority, as required by 
Section 51(h), within ninety (90) days of the completion of Lessee's Work, then Lessee shall pay the 
amouni of Three Hundred Dollars ($300.00) per day for each day that It is not delivered to the Port 
Authority. If such failure shall continue for a period exceeding one hundred eighty (180) days after 
the completion of Lessee's Work, such shall be a material default by Lessee hereunder entitling the 
Port Authority to all remedies available to il hereunder or at law. 

(d) if Lessee shall fail to operate its business as provided in the Seclion 
of this Agreemeni entitled "Various Obligations of the Lessee", and in accordance with any other 
operating standards implemented by the Port Authority, then Lessee shall pay the amount of One 
Hundred Dollars ($100.00) per instance per day that Lessee fails lo operate its business in accordance 
with the terms hereof for the first (1 '̂) violation in any rolling twelve (12) month period, and the 
amount of Two Hundred Dollars ($200.00) per instance that Lessee fails lo operate its business in 
accordance wilh Ihe terms hereof for the second (2"'') and any subsequent violations in any rolling 
twelve (12) monlh period. 

(e) If Lessee shall fail to adjust its prices to comply wilh any criteria or 
policies for "Street Prices'" In accordance wilh Sections 13(c), (d) and (e) of the Seclion of Ihis 
Agreemeni entitled "Sales and Services by the Lessee", then Lessee shall pay the amouni of One 
Hundred Dollars ($100.00) per day for each day that Lessee is not in compliance with such criteria 
and policies for the first (V) violation in any rolling twelve (12) month period, and the amouni of 
Two Hundred Dollars ($200,00) per day for each day that Lessee is nol in compliance with such 
criteria and policies for the second (2") and any subsequeni violations in any rolling twelve (12) 
monlh period, 

(0 If Lessee shall fail lo operate its business as provided in Section 13(f) 
of the Section of this Agreemeni entilled "Sales and Services by the Lessee", then Lessee shall pay 
the amount of One Hundred Dollars ($100,00) per hour for each hour Lessee fails to operate its 
business during any required operating hours for the first (1") violation in any rolling twelve (12) 
month period, and the amount of Two Hundred Dollars ($200.00) per hour for each hour Lessee falls 
lo operate its business during any required operating hours for the second (2"'') and any subsequent 
violations in any rolling twelve (12) monlh period. 

(g) If Lessee shall be In default of the Section of this Agreemeni entitled 
"Signs " relating to Lessee's use and placement of signs, then Lessee shall pay the amount of One 
Hundred Fifty Dollars ($150,00) for each day of default in order to reimburse the Port Authority for 
the additional administrative expenses resulting therefrom. 

Section 60. Amendments/Modifications 

(a) Nolwilhslanding the provisions of paragraph (a) of the Seclion of this 
Agreemeni entilled "Prohibited Acts", paragraph (c) of the Seclion of this Agreement entitled 
"Construction by the Lessee" or Ihe Seclion of this Agreemeni entitled "Surrender", and without 
limiting the generality thereof, the Lessee on the expiration or earlier termination of Ihis Agreement 
shall not be required (nor permitted to remove the walls, fioors or ceilings (including any heating, 
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ventilating, air conditioning, electrical, plumbing or sprinkling equipment or systems, or kitchen 
exhaust fine, if any) in the Premises constructed or installed prior lo the commencement of the letting, 
or as part of any finishing work in the Premises performed by the Lessee pursuant to the provisions of 
the Sections of this Agreement entitled "Construction by the Lessee" and "Finishes and Decorating 
by the Lessee", respectively, but the Lessee shall be required to cap all electrical and plumbing lines 
fiush with the walls, fioors and ceilings. Nothing herein shall be deemed to affect or Impair the 
Lessee's maintenance and repair obligations during the term of the letting with respect to any of the 
foregoing. The Lessee on the expiration or earlier termination of the letting, including a termination 
pursuant lo the Section of this Agreemeni entitled "Thirty Day Termination", shall be required lo 
remove from the Premises leasehold trade fixtures and leasehold equipment, including without 
limilalion, shelving, display cases, fioor counters, items displaying'the "Lessee's trademark, trade 
name, trademark, trade dress, copyright or service mark, and similar installations installed by the 
Lessee in Ihe Premises and to restore the Premises to the condilion thereof prior to the conslmction or 
installation of such leasehold trade fixtures and equipment. In the event of a failure on the part of the 

.Lessee lo so remove and restore all or a portion of such leasehold trade fixtures and leasehold 
equipmeni, Ihe Port Authority may do so, and the Lessee shall pay the cost thereof lo the Port 
Authority on demand. 

(b) Notwithstanding the provisions of paragraph (l)(3) of the Section of this 
Agreement entitled "Definitions" wilh respect to the definition of "Gross Receipts", the exclusions 
from Gross Receipts shall not only include volume discounts received from Lessee's vendors, 
suppliers and manufacturers bul shall also include rebates Ihat reduce Lessee's cost of goods; 
provided, however, all RDAs shall be included in Lessee's Gross Receipts, 

(c) Notwilhstanding the provisions of paragraph (oo) of the Seclion of this 
Agreement entitled "Definitions" with respect to the definition of Rental Payment Start Dale", the 
Rental Payment Start Date shall mean the earliest to occur of the following; (a) the date Gross 
Receipts are first generated in or from all of the spaces comprising the Premises by the Lessee; or (b) 
ninety (90) days from the dale the Port Authority makes available the last of the spaces comprising 
the Premises identified on Exhibit A-2 to the Lessee for its occupancy, such dale being referred lo 
herein as the "Date of Beneficial Occupancy"; provided, that the Rental Payment Start Dale may be 
extended on a day for day basis equal to the actual number of days that Lessee is delayed in the 
performance of Lessee's Work as specified in Item 8 of Exhibit B. 

(d) Notwithstanding the definition of "Rental Payment Start Date" and 
notwithstanding the provisions of paragraphs (a) and (b)(3) of the Section of this Agreement entitled 
"Additional Rent Items and Lessee Obligations", paragraphs Item 1 (a)( i) and (b) of "Exhibit B", from 
the date when Gross Receipts are first generated from the spaces comprising the Premises identified 
on Exhibit A-2 until the dale when Gross Receipts are first generated from the last of the spaces 
comprising the Premises identified on Exhibit A-2, Lessee shall nol be obligated to remit any 
installments of the MAG during such period (but in no event shall Ihe payment of MAG begin later 
than 90 days from Ihe date the last space for the Premises identified in Exhibit A-2 to this Lease is 

.delivered to Lessee) and in lieu thereof Lessee shall pay to Ihe Port Authority an interim Percentage 
Rental equal lo twenty-four percent (24%) of all Gross Receipts during each month, inclusive of 
amounts payable, if any, with respect lo RDAs arising during each month, together with monthly 
installments of the Promotion Fee and Distribution Fee. The Distribution Fee shall be adjusted on the 
opening of each of the spaces comprising the Premises as identified on Exhibit A-2 for the generation 
of Gross Receipts during this Period, On the Rental Payment Start Date, Lessee shall pay lo the Port 
Aulhorily the MAG and Percentage Rental as set forth in Exhibit B together with monthly 
installraents of all Additional Rent Items, including, bul not limiled to, the Promotion Fee and the 
Distribution Fee. 

(e) Notwithstanding the provisions of paragraph (j) of the Section of this Agreemeni 
entitled "Various Obligations of the Lessee", the first three sentences of such paragraph (j) deleted 

[AMS RW Newark JV/HIIJMW News/l.ease No. ANC-047J 

55 



and are replaced with the following: "Airport Concession Disadvantaged Business Enterprises 
("ACDBE"). If any member of AMS-BW Newark is required to apply as an ACDBE with the Port 
Authority, please check here (X), Such member shall iraraedialely lake all steps necessary to obtain 
such certification from the Port Authority on or before the Rental Payment Start Date." 

(f) Notwithstanding the provisions of paragraph (1) of the Section of this Agreement 
entitled "Various Obligations of the Lessee" and further notwithstanding Ihe provisions of paragraph 
(a) of the Section of this Agreement entilled "Finishes and Decorations by the Lessee", Lessee shall 
nol be required to remediate any Hazardous Substances that were present in or adjacent to any portion 
of the Premises on or before the dale such portion of the Premises was initially delivered by the 
Aulhority to Lessee. ' ' , - , . 

(g) The provisions of the Section of this Agreement entitled "Thirty Day 
Termination" are hereby deleted in their entirely and Ihe following is substituted therefore: 

"Section 28. Thirty Day Termination 

(a) The Port Aulhorily shall have the right to terminate this Agreement, and the letting hereunder, as 
to all or a portion of the Premises, without cause, al any lime, on thirty (30) days' notice to the 
Lessee. In the event of termination pursuant lo this Seclion, this Agreement and Ihe letting hereunder 
shall, as to all or as lo such portion of the Premises that are identified in such notice, cease and expire 
as if the effective date of lerminalion slated in the notice were the dale originally slated herein for the 
expiration of this Agreement. 

(b) The Lessee is obligated by this Agreement to fumish and install all fixtures and equipment and 
make all improvements In the Premises, necessary or proper for its operations hereunder. In the event 
of termination hy the Port Aulhority under this Section, the Port Aulhority shall pay the Lessee a pro 
rata share of the Lessee's cost in supplying and installing such fixtures and equipment and making all 
such improvemenis, excluding any replacements thereof, to Ihe portion of Ihe Premises that are 
identified in such thirty (30) day notice. The cost and Ihe pro rata share thereof shall be ascertained 
as stated in Item 6 of Exhibit B; provided, however, that tender of payraenl of said prorated cost by 
the Port Aulhority to the Lessee shall nol be prerequisite to the exercise of the right of termination 
under this Section. On the payment by the Port Aulhorily of said prorated cost and any interest due 
thereon, all fixtures, equipment and improvements including replacements fumished by the Lessee In 
the Premises and all interest of the Lessee therein which have not already become the property of the 
Port Authority shall be and become the property of the Port Aulhority and the Lessee shall execute 
any and all instruments necessary to transfer title lo any such interest; provided, however, that the 
Port Aulhority may by notice relinquish its right to any such fixtures, equipment or Improvements and 
the provisions of the Sections of this Agreement "Sales and Services by the Lessee" and "Surrender", 
respectively," 

(h) Notwithstanding the provisions of the Section of this Agreement entitled 
''Governmental Compliance", the following shall be added lo the end of such Seclion, "If a portion of 
the Premises is so taken by the Port Authority, ihe Port Authority shall take such into consideration lo 
determine whether Tenant shall be granted an equitable adjustment to Ihe Basic Rental otherwise due 
hereunder. The Port Authority shall consider the size and location of the portion of the Premises so 
taken and the historical sales generated therefrom in proportion to the remaining portion of the 
Premises which Lessee continues to operate among other matters. The Port Authority shall notify' 
Lessee of its determination on the amount of the equitable adjuslmeni, if any, which shall be final and 
binding on Lessee," 
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Section 61. Miscellaneous 

(a) Relationship of the Parties. Notwithstanding any olher term or provision 
hereof, this Agreement does not constitute the Lessee as the agent or representalive of Ihe Port 
Aulhorily for any purpose whatsoever. Neither a partnership nor any joint venture is hereby created. 

(b) Lessee's Rights Non-Exclusive. Excepl as expressly provided herein with 
respect to the Premises, neither the execution of this Agreement by the Port Authority nor anything 
contained herein shall grant or be deemed to grant lo the Lessee any exclusive rights or privileges. 

(c) Updating of Federal Requirements, The Lessee specifically acknowledges 
and agrees that the Federal requirements sel forth in Schedule E may be revised or updated from time 
to time and that, accordingly, the Port Authority may from lime to lime, by notice to the Lessee, 
provide lo the Lessee revised or updated forms of Schedule E to replace the Schedule E currently 
attached lo and forming a part of this Agreemeni, Such replacement Schedule E shall, from the 
effective dale of such notice, be deemed to constitute an integral part of this Agreemeni. The Lessee 
further specifically acknowledges that the same revision or updating of Federal requirements may 
occur from time lo time wilh respect lo the regulations sel forth in 49 CFR Part 23 of the Department 
of Transportation Office of the Secretarj' and that Ihe provisions of this paragraph relating to 
Schedule E shall apply equally to those set forth in Schedule G. 

Section 62. Entire Agreement 

This Agreement consists of the following: Sections I through 62 inclusive, plus 
Exhibits A-I, A-2, B, C, R, U, X, Schedule A, Schedule E and Schedule G. 

It constitutes the entire agreement of the parties on the subjeci matter hereof and may 
not be changed, modified, discharged or extended excepl by written instrument duly executed by the 
Port Aulhority and the Lessee. The Lessee agrees that no representations or warranties shall be 
binding upon the Port Authority unless expressed in writing in this Agreement. 

{signature Mocks on following page/ 
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IN WITNESS WHEREOF, the parties hereto have executed these presents as of the 
day and year firsl above written. 

ATTEST: 

A 1 " [ T : S T : 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

l2c:yi'\a.id he.fo3<? 

T„!e: / h f j ^ h \- c? c^-yn n r j ^ 
( S M I ) 

LESSEE: 

AMS-BW NEWARK JV 
By: Airporl Managemeiil Sen'ices, LLC, a joint venturer 
By: Hudson News Company, Ils Managing Member 

By: VLlT l̂M 
Name: Michael R. Mullaney 

(Please Prim Clearly) 

Tide: Executive Vice I'resideiil 
(Seal) 

AIRPORT MANAGEMENT SERVICES, LLC, 
a Delaware limiled liability company 
By: Hudson News Company, Ils Managing Member 

By: 

Name: Michael R. Mullaney 
(Please Print Clearly") 

Title: Executive Vice President 
(Seal) 

I? 
CP 

is 

M^^S inV Ne».nrkJVyHudMin News.'l.ta^e Ni> AN(~-(I47) 
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ATTEST: BRANDED WORKS, INC., 
s LQui.>!iana uoiporatJoa 

By: O t iU / t CtiX^ ^f\.<M^^t 

Nimc: Rmh Ann McDuij^ 
(Please Prim Clearly) 

Title: Ereu^ili-
(Seal) 

iyt> 

1 Port Aulhoritv Use Onlv: 
Approval as to 

Teniw: 

rV'-

Approvil IS [0 
Form; 

I V ^ 

|.\MS 1!W Ni-wirt ,'V'Ui'd>i>ii Nc«v I taw Xo .\N( JMT] 
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EXHIBIT B 

Rental. Abatement..Insurance Limits and Other Terms 

Item I: Rental Provisions: 

(a) Basic Rental and Additional Rental: 

(!) The Lessee shall pay to the Port Aulhority a basic rental (sometimes 
referred to herein as '-'Basic Rental" or "MAG" at the annual rate of Two Million Seven liundred 
Thousand Dollars and No Cents ($2,700,000.00), payable in equal monthly installments In advance on 
the Rental Payment Start Dale and on the first day of each and every calendar month thereafter 
occurring during the first Annual Period of the tenn of the letting hereunder, provided, however, 
that if the Rental Payment Start Dale shall occur on a day olher than the first day of a calendar month, 
Ihe monthly installmenl of the applicable Basic Rental, Le,. MAG, payable for the portion of the 
calendar monlh in which such respective event occurs following such date shall be an amount equal 
lo the monthly installment set forth in this subparagraph multiplied by a fraction, the numerator of 
which shall be the number of days from such respective event to the end of the calendar month in 
which such respective event occurs, and the denominator of which shall be the full number of days in 
that calendar month. If the dale of expiration or termination of the letting hereunder occurs on other 
than the last day of the month, the applicable Basic Rental payable for the portion of the month in 
which the date of such expiration or termination shall occur during which the letting thereof remains 
effective shall be the amouni of the monthly installmenl of such applicable Basic Rental set forth in 
this subparagraph prorated on a daily basis. 

(2) The Basic Rental shall be adjusted for each subsequent Annual 
Period as follows: Eighty-five percent (85%) of the prior Annual Period's total Effeciive Rental, bul 
in no event less than Two Million Seven Hundred Thousand Dollars and No Cents ($2,700,000,00), 
''EfTectlve Rental" means the annual aggregate of Basic Rental plus Percentage Rental (based on 
actual Gross Receipts for the prior Annual Period) required to be paid hereunder, 

(b) Percenlace Rental 

In addition to the Basic Rental payable under paragraph (a) above, the Lessee 
shall pay to the Port Authority an annual "Percentage Rental" equivalent lo the excess, over the 
applicable annual Basic Rental established for such Annual Period under paragraph (a) above, of the 
sum of the following for the same Annual Period. 

Twenly-Four percent (24%) on all Gross Receipts during each Annual Period, 
inclusive of amounts payable, if any, with respeci to RDAs arising during each Annual Period, 

The computation of Percentage Rental for each Annual Period, or a portion of an Annual Period as 
hereinafter provided, 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. The lime 
for making payment and ihe method of calculation of Percentage Rental shall be as set forth in 
paragraph (d) of this Item 1, 

(c) For any Annual Period which contains more or less than 365 days, the Basic 
Rental shall be the amouni obtained by multiplying the item by a fraction, the numerator of which 
shall be the number of days from the commencement of such Annual Period through the last day 
thereof, both dates inclusive, and the denominator of which shall be 365. 

Page I of Exhibit B 



(d) Time of Payment of Percentage Rental Computations of Amounts and 
Accounting 

(1) The Gross Receipts shall be reported and the Percentage Rental shall 
be paid as follows: on the 15th day of the firsl calendar month following the commencement of each 
Annual Period and on the 15th day of each and every calendar monlh thereafter withoul notice or 
demand, including Ihe monlh following the end of each Annual Period and the calendar month 
following the expiration of the letting hereunder, the Lessee shall render lo the Port Aulhorily a sworn 
statement showing separately (by type of Gross Receipts and by sales location, if there be more than 
one sales location, or, if applicable, the amounts of the Percentage Rental rates applicable to the 
categories slated above of Gross Receipts referred to paragraph (b) of this Item 1. arising from its 
operalions al the sales area(s) (including any Interim space) of the Premises In Ihe preceding month, 
or, if applicable, Ihe Lessee shall specify separately the percentages and the results of applying each 
of the percentages, as provided in said provisions) and also showing such information on a 
cumulative basis from the dale of the commencement of the same Annual Period as that for the month 
for which the report is made through the last day of the preceding month. Whenever any monthly 
statement shall show that the results of applying the provisions of paragraph (b) of this Item 1 indicate 
Percentage Rental on such cumulative basis to be in excess of the Basic Rental for the Annual Period 
for which the report Is made, the Lessee shall pay to the Port Aulhority al the time of rendering the 
statement an amount equal to such excess. Further, the Lessee shall thereafter on the 15th day of each 
subsequent month during thai Annual Period, and the month following the end of that Annual Period, 
including the monlh following the expiration of the letting hereunder, pay to the Port Authority for 
each such month during that Annual Period a sum equal to the amounts yielded by applying the 
percentages set forth In paragraph (b) of Item I of Exhibit B and without reference to the monthly 
installmenl of the Basic Rental. 

(2) Upon any termination of the letting hereunder (even if stated to have 
the same effect as expiration). Gross Receipts shall be reported and Percentage Rental shall be paid 
on the I5lh day of the first month following the month in which the effective date of such termination 
occurs, as follows. The Lessee shall render to the Port Authority a sworn statement of al! Gross 
Receipts for the Annua! Period in which the effective date of lerminalion falls showing separalely (by 
type of Gross Receipts and by sales location. If there be more than one sales location) the cumulative 
amount of the different types of Gross Receipts sel forth in paragraph (b) of this Item I and separately 
showing the percentages and the results of applying the percentages as slated in said provisions 
applicable to each of such differenl lypes and amounts of Gross Receipts, The payment then due on 
account of Percentage Rental for the Annual Period in which the effective date of termination falls 
shall be the e.xcess of the Percentage Rental computed as sel forth in the following sentence, over the 
total of all Percentage Rental payments previously made for such Annual Period. The Percentage 
Rental due for any such Annual Period in which the effeciive dale of termination falls shall be equal 
to the excess, over the prorated Basic Rental established for such Annual Period pursuant to the 
proration provisions set forth in paragraph (c) of this Iiem 1, of the amouni resulting from applying 
the provisions of paragraph (b) of Ihis Item 1 to the cumulative amount of the different types of Gross 
Receipts arising during such Annual Period in accordance wilh the formula set forth in paragraph (b) 
of this Hem I, adjusted pursuant to the proration provisions set forth in paragraph (c) of this Item I, 

(e) Abatement 

(I) For every calendar day or major fraction thereof that the Lessee shall 
be entilled lo abatement during the period commencing on the commencement date of the term of the 
letting hereunder and continuing through the expiration of said term of the letting hereunder, the 
Basic Rental established for such period shall be reduced (abated) by the product of the MAG 
multiplied by a fraction the numerator of which shall be the number of square feet of floor space as to 
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which the abatement applies and the denominator of which shall be the lota! number of square feet in 
the Premises, 

(2) For the purpose of abatement, the ascertainment of the number of 
square feet contained in the Premises to be measured shall be in accordance with the following: 
Areas of the Premises and parts thereof will be computed by measuring from the inside plaster 
surface of outer building walls lo the plaster surface of the corridor side of corridor partitions and lo 
the center of partitions that separate the Premises from adjoining rentable area: no deduction will be 
made for columns, pilasters, or projections necessary lo Ihe building or for toilets, porter's closets, 
and slop sinks used exclusively by the Lessee and contained within Ihe Premises. Permanent 

. partitions enclosing elevator shafts, stairs, fire towers, vents, pipe shafts, meter closets, flues, stacks, 
and any vertical shafts have the same relation lo rentable area, as do ouler building walls, 

(3) Nothing contained in this Item 1 shall affecl the survival of the 
obligations of the Lessee as sel forth in the Seclion of this Agreemeni entitled "Survival of the 
Obligations of the Lessee". 

Item 2: LiabilJty.lnsurance Limits: 

The Lessee In ils own name as insured with ihe Protected Indemnitees as additional 
insureds shall maintain liabilily insurance coverage referred lo in paragraph (b) of the Seclion of this 
Agreement entilled "Indemnity: Liability Insurance" in not less than the following minimum limits: 

Minimum Limits 

Commercial General Liabilily: $2,000,000 
Combined single limit per occurrence for death, bodily injury 
and property damage liability (including premises operalions, 
completed operalions, and products liability) 

Commercial Automobile Liability: Not Applicable 
Combined single limit per occurrence fordealh, bodily injury 
and property damage liability 

Liquor Liability Not Applicable 

Ilem 3: Nol Applicable 

Item 4: Conslruclion: 

Per Seclion of this Agreement entitled "Finishing and Decorating by the Lessee" 

Item 5: Construction Liability Limits: 

The limits of liability insurance shall nol be lower than those set forth in the 
Alteration Application referred to in the Section of this Agreement entitled "Finishing and 
Decorating by the Lessee". 
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Item 6: Cost and Proration Thereof: 

(a) The sum of the following items of cost incurred by Ihe Lessee in connection 
with the performance of Ihe Lessee's Work shall constitute the "cost" under the Section of this 
Agreement entitled "Finishes and Decorating by fhe Lessee" and under subdivisions (b), (c), (d), (e), 
(0, and (g) hereof, lo the extent that such characlerlzalion is consistent wilh sound accounting 
practice and lo the extent that such sum does nol exceed the amount of Two Million Eight Hundred 
Seventy-Nine Thousand Five Hundred Dollars and No Cents ($2,879,500.00) in the aggregate with 
respect to boih Ihe initial and refurbishment capital investments. 

(!) . Direct labor and material costs; . . . . . 

(2) Contract costs for purchase and Installalion of improvements, 
fixtures and equipmeni, excluding those of the types mentioned in the following subdivision (3); 

(3) Engineering, archileclural, planning, designing, financing. Interest, 
insurance, and other overhead or carrying charges which are due for a period ending not later Ihan the 
date of completion of installation of any such initial equipment, fixtures, or improvemenis for which 
they are incurred, and not lo exceed twenty percent (20%) of the total of the amounts covered by 
subdivisions (1) and {2} above, 

(b) A separate statement of the co,st detailing all of the foregoing for each portion 
of Ihe Premises, including copies of invoices and contracts and certified by a responsible officer of 
the Lessee shall be delivered by the Lessee to the Port Authority not later Ihan ninety (90) days after 
the complete supplying and installing of all such initial fixtures or equipment and the making of all 
such initial improvements, and the Lessee shall permit the Port Aulhorily, by Its agents, employees, 
and representatives, at all reasonable times prior to a final settlement or determination of cost, to 
examine and audit the records and books of Ihe Lessee and any Affiliate thereof which pertain to Ihe 
cost; the Lessee agrees to keep and to cause ils Affiliales to keep such records and books of account 
within the Port of New York District during such time. 

(c) If the Lessee includes in cost any Item as having been incurred, bul which, In 
the opinion of the Port Aulhorily, was not so incurred or which, in the opinion of the Port Authority, 
if so incurred is not an Item properly chargeable lo cost under sound accounting practice, then the 
Port Aulhorily, within ninety (90) days after receipt of the said statement of cost as mentioned in 
subdivision (b) above, shall give written notice to the Lessee stating its objection to any such item and 
the grounds therefor. If such notice is given and if the dispute is nol settled wiihin thirty (30) days by 
agreemeni between the parties, then such dispute shall be disposed of by arbitration in accordance 
with the then existing rules of the American Arbitration Association or any successor organization. 
Costs of said arbitration shall be borne equally by the Port Authority and the Lessee. 

(d) In any such arbitralion as to whether any item included by the Lessee in ils 
computation of cost has been incurred, the question lo be submitted to the arbitrators for decision 
shall be as follows: 

"Was all or any part of such cost incurred by the Lessee; and if part, but nol all of 
such cost was incurred, what was the amouni which was so incurred?" 

(e) Any such arbitration as to whether any ilem included by the Lessee in ils 
computation of cost is properly chargeable ihereunder under sound accounting practice, the question 
to be submitted to the arbitrators for decision shall be as follows: 
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"Can il reasonably be held that all or any part of such cost is properly chargeable 
under sound accounting practice; and if part, bul not all of such cost can be 
reasonably held to be so chargeable, then what amount can reasonably be held to be 
so chargeable?" 

The arbitrators to whom such question(s) shall be submitted (under the preceding paragraphs (d) and 
(e)) shall be accountants or auditors, 

(f) The proration of cost as referted to in the Seclion entitled "Finishes and 
Decorating by the Lessee" shall be ascertained by multiplying the cost by a fraction, the numerator of 
which shall be ihe number of whole calendar-months (in the term of Ihe letting as originally set forth) 
subsequeni to the effective dale of termination, and the denominator of which shall be the total 
number of months in the lerm of the letting as originally sel forth. 

(g) Notwilhstanding any other provision of the Seclion of this Agreement 
entilled "Finishes and Decorating by the Lessee", in ascertaining the amount that the Port Authority 
shall be obligated lo pay to the Lessee under said Section, ihe cost computed as heretofore slated in 
this Item shall be diminished by the amount ihat any part of the components of cost as staled in 
subdivisions (I), (2), and (3) of paragraph (a) above are secured by liens, mortgages, other 
encumbrances, or conditional bills of sale on such equipment, fixtures, and improvements and less 
any other amounts whatsoever due under this Agreement from the Lessee to the Port Authority. In no 
event whatsoever shall cost, as defined and computed in accordance wilh this Item and as used in the 
above-cited Seclion and in this Item, include any expenses, outlays, or charges whatsoever by or for 
the account of the Lessee for or in connection with any equipment or fixtures or the making of any 
improvemenis mentioned in said Seclion or in Ihis Item unless said equipment, fixlures, and/or 
improvemenis are actually and completely installed in and/or made to the Premises and, in 
accordance with law unaffected by any act or statement of the Lessee, are considered part of the 
Premises. 

Item 7: Performance Bond: Not applicable. 

Item 8: Letting,Postponed: Notwithstanding anything lo the contrary set forth in 
this Agreemeni, in the event the Lessee Is delayed In the performance of Lessee's Work following the 
initial delivery of any portion of the Premises due to: (a) the remediation by the Port Authority of any 
pre-existing Hazardous Substances which were present in or about the Premises, then Lessee shall 
have a day for day extension to complete Lessee's Work equal to Ihe number of days that Lessee was 
so delayed; or (b) the failure of the Port Authority to issue all permits for the performance of Lessee's 
Work in accordance wilh the TAA process within a reasonable period of time following submission 
of fully satisfactory and complete Tenant Alteration Application(s) (inclusive, by way of example, of 
drawings and specifications and any and all revisions of same required by the Port Aulhorily) by 
Lessee or the failure of the Port Aulhority to Inspect wiihin a reasonable period of time the Premises 
following receipt by the Port Authority of notice of the completion of Lessee's Work, and such actual 
completion, in accordance with the TAA process and neither of which was due to any fault on the 
part of Lessee, Ihen Lessee shall have a day for day extension to complete Lessee's Work equal to the 
number of days that Lessee was so delayed. The period of delay with respect to Item 8(a) shall be 
calculated from the day In which Lessee is instructed to cease Lessee's Work by Ihe Port Authority lo 
the day in which Lessee is given Ihe clearance to resume Lessee's Work by Ihc Port Authority 
following the Port Aulhority's receipt of the proper certification from the certified abatement 
contractor in accordance with standard policies and procedures in effect for the Terminal, The period 
of delay with respect lo Item 8(b) shall be calculated to include any days which Lessee is prevented 
from starting Lessee's Work due lo delays.by the Port Aulhority in issuing permits in accordance with 
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the TAA process as well as any days in which Lessee is prevented from opening any portion of the 
Premises for business lo ihe public due to delays by the Port Aulhorily in coniplcliiig any inspections 
of the Premises in accordance with ihe TAA process, hi the evenl of any such delays, the Port 
Aulhority shall send Lessee a confinnaiion letter selling the actual Rental Payment Start Dale making 
due allowance for such delays and expiratior! of the Tenn of this Agreement. 

Initialed: 

For ihe Port Aulhorily: s A z ~ ^ / ^°'' AMS-BW Newark JV 

For Airpon Management Sei-vices, LLC: r:f_ f'̂ '̂  Branded Works, Inc.: 
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the TAA process as welt as any dBys in which Lessee is prevented from opening any'panion of the 
Premises for business lo the public due lo delays by ihc Poil Aulhorily in compleriiij; any inspections 
of ihe Premises in accordance with ihe TAA process. In the eveol of any such delays, the Port 
Authority shall send Lessee a confinnaiion letter setting ihc BCIUBI Rental Payment Slarl Dale making 
ducollowancc for such delays and expiration of the Tenn of ihis Agreemeni. 

'"'I'aled: 

For Ihc Port Aulhority: B J ^ . ^ ForAMS-BW Newark JV; 

For Airport Manatjenieni Seivices, LLC: For Branded Works, Inc.: J^^yi^f^ 
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SCHEDULE A 

Initial list of products 

• 



SCHEDULE A 
Merchandiso Categories 

Newspapers/Magazines/Perlodlcals/ 
Books (a tnlnimiim of 40% of the sales 
area) 
Wide range of local, regional and national 
papers and a wide assortment of 
magazines and peVlodlcai in the following 
categories; 
General Interest-Soating-Food-Regional 
Humor-Soap Opera 
Weeklles/bi-weeklies/lablolds 
Btidal-Aniique/Art-HeaWBeauty 
Business-Comics -Guides-Teens 
Travel ^ports-Aviaifon 
Hunting-Women's Fashion-Wrestling 
Home/Garden-Video-Cfilldi'en, 
Photo-Crossword Puzale-iyiuslc-Golf 
Fishing-Audio-'Computer/PC-Games 
Sciend:e-Men's General-Outdoors 
Automobile -International-Biking 
Motorcycle 
Books: Hardcover, Trade-Paper, 
Paperback, audio books, 
Hudson "bestseller" and popular author 
lists, regional titles: 
HBA: 
Ajlergy Care 
Air Filtration, oral medications, topical 
medications 
Baby Prodijcts 
Baby/Child health, bath/skin/health care, 
diapering, feeding'and accessories., 
nursing, pregnancy 
Bath Products/Accessories 
Bath products,- bath accessories, 
shafTippo, soaps, Q-tips 
Cosmetlcs/Perfumes/Tolletrles 
Eyes, Face, Lips; Nails and accessories 
Health and Wellness 
Alertness 
Allergy, Sinus and Asthma 
Analgesics 
Antacids 
Cough and Cold 
Diabetes 
Diel/Sport Nutrition 
Ear and Eye care 

First Aid Supplies 
Headache and Pain 
Indigestiori 
Low Carb Diet 
Lip Balm 
Npn-Preschption Drugs 
Ndh- Prescription Sedatives 
Nasal Sprays/Medications. 
Pain Relievers 
Travel Sickness 
Sinus 
Smoking Cessation 
Stomach 
Home Health Care 
Bathroom safety 
Diabetes care 
Cosmetic Accessories 
Exercise and fitness 
Home testing 
Hosiery 
Mobility 
Men's Products 
Pain relief 
Personal Care 
Bath and Soaps 
Breath Mints and Strips 
Deodorants 
Facial Moisturizers 
Family planning 
Feminine hygiene 
Foot care 
Hand and Body 
Hair care 
Hair Accessories 
Incontinence 
Oral care/hygiene 
Facial'tissues 
Facial Cleansers 
Paper products 
Personal appliances 
Disposable Razors 
Reading Glasses 
Sexiial Health 
Condbnis 
Female contraceptives 
Lubricants 
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Skin Care 
Acne treatments 
Eye treatments 
Hair rempyal 
Scar therapy 
Spa appliances 
Suncare (burn and lotion) and Outdoor 
Lotions 
yitarnitis/Supplements and Natural 
Products 
Aromatherapy 
Diet and nutrition • 
Herbs 
Minerals 
Reriieciies and therapies 
Supplehiehts' 
Vitamins 
SUNDRIES 
Computer Software/Aticessones/SLtpplies 
- excluding games or music 
Travel Aids'/Accessories / Luggage 
DVD's 
Bags 
Converters 
Guides 
Luggage 
Locks 
Luggage Carts 
Maps 
Neck Rest 
Travel Blankets 
Travel Socks 
Shoe Care, Polishes and Accessories 
Tour Books 
Umbrellas 
Travel Electronics 
Accessories 
Headphones 
Music Players 
Personal Electronic Devices 
Recordable Media 
Exercise and Sports 
Games arid Toys 
Activity Books 
Bbard/Dice/Electronic Games 
Cards 
Playsets 
Pens, Crayons, Markers 

Plush 
Models 
Action Figures 
Optical Supplies 
Sunglasses less than $50/pair 
Non-prescriptipn reading glasses 
Non-prescription fashion glasses 
Cases 
Cleaning Products for glasses 
Accessories 
Off|ce/Work/Schopl Supplies 
Greeting Cards 
Paper Products 
Prepaid Phone Cards 
Rulers 
Calculators 
School Supplies 
Stalidriery/Office Supplies 
Tape, glue, rubber bands, fasteners; 
e t c . 
Writing InstruiTients 
Photo Center 
Batteries 
Camera's (disposable, digital and film) 
Camera supplies and accessories 
Digital Camera memory 
Digital Photo Solutions 
Filrri 
Tobacco Products arid "accessories 
Ashtrays 
Cigarettes 
Cigars 
Chewing Tobacco 
Matches 
Rolling Papers 
Pipe Tobacco 
FOOD AND BEVERAGES 
Beverages 
Refrigerated beverages in a wide rage of 
categories incMing: Energy, nufntional, 
sports and diet drinks; Soft drinks; Juices 
arid teas; Bottled water and Dairy drinks, 
Food to Go 
Candy (Bars, Peg Pack, Bulk) 
Gum 
Mints 
Nutrition Bars 
Pre-packaged food.(cookies, crackers, 
peanuts, Ice Cream, nuts, trail mix) 
Shacks 
Gift Food 
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Boxed Chocolate 
Gourriiet Food 
Regional Food 

REGIONAL APPAREL 
Wien'sA/Vomen's/Chlldren's/Teen 
Apparel 
Outerwear . 
Belts ' 
Swiriiwear 
T-Shirts' 
Sweatshirts 
Knit Shirts 
Fleece Products 
Shorts 
Pants 
Hats/Caps 
Professional and College sports apparel 
Rain Coats/Hats 
Undershorts, Undershirts 
Men's Ties 
Hosiery 
Socks 

REGIONAL GIFTS / SOUVENIRS 
Gifts for him 
Gifts for her 
Gifts for children 
Sisuvehir Hard Goods {cups; mugŝ  shot 
glasses, key chains, plates, bells, 
spoons, etc.) 
Candles 
Stic|<ers 
Magnets 
Water Balls 
Postcards 
Pet care 
Regional Gifts 
Cosmetic Jeweliy 
Watches/Clocks 
Leather Goods 
Seasonal Hems 
Giftwrap, giftbags, IJbws and ribbon 
Posters, pictures; pritits, paintings, art 
objects and'other "coilectables" 
Jewelry 
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SCHEDULE E 

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

Part I, Affirmative Action Guidelines - Equal Einployment Opportunity 

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

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

II. The Lessee and the Contractor shall each appoint an executive of its company to assume the 
responsibility for the implementation of the requirements, terms, and conditions of the following Bid 
Conditions: 

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

(1) Minority participation 

Minority, except laborers 30% 

Minority, laborers 40% 

(2) Female participation 

Female, excepl laborers 6,9% 
Female, laborers 6.9% 

These goals are applicable to all the Contractor's construction work performed in and 
for the Premises. 

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

(b) The Contractor shall provide written notification to the Lessee and the Lessee 
shall provide written notification to the Managerof the Office of Business and Job Opportunity of the 
Port Authority within ten (10) working days of award of any construction subcontract in excess of 
$10,000 al any tier for construction work. The notification shall list fhe name, address, and telephone 
number of the subcontractor; employer identification number: estimated starting and completion dales 
of the subcontract; and the geographical area in which the subcontract is to be performed. 
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(c) As used in these specifications: 

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

(2) "Minority" includes: 

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

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

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

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

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

(e) The Contractor shall implement the specific affirmative action standards 
provided in subparagraphs (I) 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 il 
has employees in the Premises, The Contractor is expected to make substantially uniform progress 
toward its goals in each craft during the period specified. 

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

(g) In order for the non-working 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 iheir training subject to the availability of employment 
opportunities. Trainees must be trained pursuant lo training programs approved by the U.S. 
Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal 
employment opportunity ("EGO"). 

'fhe 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 al least as extensive as the 
following: 

(1) Ensure and maintain a working environment free of harassment, 
intimidation, and coercion at all sites, and in all facilities al which the Contractor's employees are 
assigned to work. The Contractor, where possible, will assign two or more women to each Phase of 
the conslruclion project. The Contractor shall specifically ensure that all foremen, superintendents, 
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and other supervisory personnel at the Premises are aware of and carry out the Contractor's obligation 
to maintain such a working environment, wilh specific attention to minority or female individuals 
working at the Premises. 

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

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

(4) Provide immediate written notification to the Lessee when the union or 
unions with which the Contractor has a collective bargaining agreement has not referred to the 
Contractor a minority person or woman sent by the Contractor, or when the Contractor has olher 
infonnation 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 lo Ihe Contractor's employment needs, especially 
those programs funded or approved by ihe Department of Labor. The Contractor shall provide notice 
of these programs to the sources compiled under subparagraph (2) above. 

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

(7) Review, at least every six months, the Contractor's EEO policy and 
affirmative aclion obligations hereunder with all employees having any responsibility for hiring, 
assignment, layotT, termination, or other employment decision, including specific review of these 
items with on-Premises supervisory personnel such as Superintendents, General Foremen, etc, prior 
to the initiation of construction work at the Premises. A written record shall be made and maintained 
identifying the lime 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 recruitmenl 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, an tests lo be used in the selection process. 

Page 3 of Schedule E 



(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 areas of a Contractor's workforce. 

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

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

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

(14) Ensure Ihal all facilities and company activities are non-segregated except 
that separate or single-user toilet and necessar>' changing facilities shall be provided lo assure privacy 
between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts 
from minority and female construction contractors and suppliers, including circulation of solicitations 
to minorit>' 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 Contractors' EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associations 
which assist in fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(16) of 
Paragraph (h) above). The efforts of a contractor association, joint contractor-union, contractor-
communit>', or other similar group of which the Contractor is a member and participant, may be 
asserted as fulfilling any one or more of its obligations under Paragraph (h) hereof provided that: Ihe 
Contractor actively participates in the group, makes good faith efforts lo assure that the group has a 
positive impact on the employment of minorities and women in the industry, ensures that the concrete 
benefits of the program are refiected 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 lo fulfill an 
obligation shall not be a defense for the Contractor's non-compliance, 

(j) A single goal for minorities and a separate single goal for women 
have been established. The Contractor, however, is required to provide equal 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 lo discriminate against any person because of race, color, religion, sex or national 
origin. 

(I) 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, lerminalion and cancellation of existing subcontracts as 
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may be imposed or ordered by the Lessee. Any Contractor who fails to carry out such sanctions and 
penalties shall be In violation hereof 

(n) The Contractor, in fulfilling ' Its obligations hereunder shall 
implement specific affirmative actions 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 falls to comply with the requirements of these provisions, the Lessee 
shall proceed accordingly, 

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

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

(q) Without limiting any other obligation, term or provision under Ihe 
Agreemeni, the Contractor shall cooperate wilh all federal, stale 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 !l. 

MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED 
BUSINESS ENTERPRISES 

As a matter of policy the Port Authority requires that Lessee and the Lessee shall 
itself and shall require the general contractor or other construction supervisor and each of Ihe Lessee's 
contractors to use every good faith effort to provide for meaningful participation by Minority 
Business Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the construction 
work pursuant to Ihe provisions of this Schedule E. For purposes hereof "Minority Business 
Enterprise'" "(MBE)" shall mean any business enterprise which is at least fiffy-one percentum owned 
by, or in the case of a publicly owned business, at least fifty-one percenlum 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 purpose hereof "Women-owned Business Enterprise" "(WBE)" 
shall mean any business enterprise which is at least fifty-one percenlum owned by, or in the case of a 
publicly owned business, al least fifty-one percentum of the stock of which is owned by women and 
such ownership is real, substantial and continuing. A minority shall be as defined in paragraph 11(c) 
of Part I of Ihis Schedule E. "Meaningful participation" shall mean thai al least seventeen percent 
(17%) of the total dollar value of the construction contracts (including subcontracts) covering the 
constrtiction work are for the participation of Minority Business Enterprises and Women-owned 
Business Enterprises, of which at least twelve percent (12%) are for the participation of Minority 
Business Enterprises, Good faith efforts to Include meaningful participation by MBEs and WBEs 
shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 
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(b) Actively and affmnatively soliciiing bids for subcontracts from MBEs and 
WUES, including circulation of solicitations to minority and female contractor associations. The 
Contractor shall maintain records detailing the efforts made lo provide for meaningful MRfi and 
WBE participalion 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 subcontracior, the reason for such 
decrsfon. 

(c) Making plans and speciilcations for prospective construction work available 
10 MBEs and WBEs in sufficient lime for review. 

(d) Utilizing Ihe lisl of eligible MBEs and WBEs maintained by the Port 
Auiliorily or seeking minorities and women from other sources for the purf)ose of soliciting bids for 
subconiraclors. 

(e) Encouraging the fonnation of joint ventures, partnerships or olher similar 
amingeinenls among subcontractors, where appropriate, lo insure (Iiat fhe Lessee and Coniracior will 
meet their ohligalions hereunder. 

(f) Insuring thai provision is made lo provide progress paymenls to MBEs and 
WBEs on a limely basis. 

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

Cerlificaiion of MBEs and WBEs hereunder shall be made by ihc Ofrice of Business 
and Job Opportunity of the fori Aiilfiorily. If the Contractor wishes lo utilize a firm not already 
ceniPied by the Port Authority, il shall submit lo the Port Authority a wrilicn- requesl for a 
determination thai the proposed finn is eligible for certification. This shall be done by completing 
and fonvarding such fonn as may be ihen required by the Port Aulhority, All such requests shall be 
in Writing addressed to the Office of Business and Job Opportunity, the Port Aulhority of New York 
and New Jersey, One World Trade Center, 63 East, New York, New York 10048 or such olher 
address as ilie Port Authority may specify by notice lo ihe Lessee. Certification shall be effeciive 
only if made in writing the Director in charge of the Office of Business and Job Opportunity of the 
Pon Authority. The detennination of the Port Aulhorily shall be final and binding. 

The Porl Aulhority has compiled a lisl of the finns thai the Pon Aulhorily has 
detennined satisfy the criteria for MBE and WBE certification. This lisl may be supplemented and 
revised from lime to lime by the Porl Aulhorily. Such list shall be made available to the Contractor 
upon requesl. The Port Aulhorily makes no representation as ihe financial responsibility or such, 
finns, their technical competence to perfonn, or any other perfonnance-related qualifications. 

Only MBE's and WBE's certified by the Pon Aulhority will counl toward the MBE 
and WBE goals. 

Please note ihat only sixly percent (60%) of expenditures lo MBE or WBE suppliers 
will count towards meeiing the MBE and WBE goals. However, expenditures lo MBE or WBE 
manufaclurer's (i.e., suppliers thai produce goods from raw malerials or substantially alier them 
before resale) are counted dollar for dollar. 

For ihe Port Authority: t r fC- For AMS-BW Newark JV^ 

For Airport Management Services, LLC: /^— For Branded Works, Inc.: 
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(b) Actively aod afHrmalh-ely soliciting bids for Eubcontracts from MBEs and 
WBEs, including circulmioti of solicitations to minority and remale contrBctor assixiHtions. Tlie 
Contraclor slmll rnainlain records deiailing the efTorts made to provide for ineaningTuI MQE and 
WDE panicipaiion in the work, including Ihe names and addresses of all MBEs and WBEs comacied 
and. if any such MBE or WBE is iiai selected as ojoinl venturer or subconlnnof. (he reason for such 
decision. 

(c) Making plans and speciricalions for prospeclive conslruclion work available 
lo MBEs and WBEs in sufficient time for review. 

(d) Uiilizinf the list or eligible MBEs and WBEs maintained by die Port 
Authority or seeking nnnorilies and women from other sources for (he purpose of soliiriiing bids for 
subcoDiractors. 

(e) Bncouraging llic fonnaiion of joint vcniures. porlncrship.'i- or olher similar 
arrangeinenis among subcontractors, where appropriate, lo insure that the Lessee and Contraclor wnll 
meet iheir obligations hereunder, 

(f) Insuring thai provision is made to provide progress payments to MBEs and 
WBBs on a limely basis. 

ig) Not requiring bonds from and.'or providing bonds and insurance for MBEs 
and WBEs, where appropriate, 

CertilicDlion of MBKsand M'BI£i hereunder shall be made by the Uflice of Business 
and Job Oppoiiunit>' of the Pon Authority, If the Conimclor wishes to utilize a finn nol already 
certified b>' the Port Aulhorily, it shall subnit lo Ihe Port Authority a written requesl for a 
delomination thai Ihc pmposed /inn is eligible for certification. This shall be done by completing 
and ô̂ ^̂ 'aTding such torn) as may be then required by the Port Autharit>'. All such requests shall be 
in writing addressed to Ihe Office ofBusincss and Job Opportunity, the Port Aurhority of New York 
and New Jersey, One World Trade Center, 63 East. New York, New York 1004R or such other 
address as the Port Authority may specify by notice to Ihe Lessee. Certification shall be effective 
only if made in writing the Direclor in Charlie of the Office of Business and Job Opportunity of the 
Port Authority, Thcdeierminationof the Pon Aulhority shall be flu! and binding. 

Tite Port Authority has compiled a lisl of the finns that tlie Pon Aulhorily has 
detennined saiisfy the criteria for MBE and WBE certification. Tills lisl may be supplemented and 
rc% ŝed from time to lime by ihe Port Autboriiy, Such lisl shall be made aviiiloblu lo Ihc Conlractor 
upon request. The Port Aulhority makes no representation as Ilie iianncial reaponsibility or such. 
Firms, their technical competence to perform, or any other jierformance-rBlated qualillcalions. 

Only MBE's and WBEs certified by the Port Authority will counl toward ihe MBE 
and I^DE goals. 

Please noie that only sixly percent (60%) of expenditures to MBE or WBE suppliers 
will count lowards meeting the MBE and WBE goals. However, expenditures to MOC or WBE 
manufacturer's (i.e., suppliers that produce goods from raw materials or subslanlially alter them 
before resale) arc counicd dollar for dollar. 
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SCHEDULE G 

Airport Concession Disadvantaged Business Enterprise f'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 Lessee 
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 Ci'R 23,25(0. ACDBE participation must be, to the greatest exteni 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 venture 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, lo 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 lis 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.nel and the New Jersey UCP at wwvv.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 
ofPart 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 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; 

http://www.nvsucp.nel
http://wwvv.niucp.net


c, ]!ispanic Americans which includes persons of Mexican, Puerto Rican, Cuban, 
Central or South Amcnciin, or oilier Spanish or Portuguese culture or origin, reg;ndlcssof race; 

d, Niitive Americans which includes persons who are American Indians, Eskimos, 
Aleuts or Naiive I lawaiians; 

e, Asiiiii-Piicific Americans whicli includes persons whose origins are from Japan, 
China, Taiwan, Korea, Bunna (Myaninar), Vietnam, Laos, Cambodia (Kampuchea), Thailand, 
Malaysia, Indonesia, the i'liilippines, Brunei, Samoa, Guam, ihe U.S. Trust Teixilories of ihe Pacific 
Islands (Republic of Palau), the CommonwealthNorthem Marianas Islands, Macao, Fiji, Tonga, 
Kiribati, Juvalu, Niiurii, Federated St;i(es of Micronesia or Hong Kong; 

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

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

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

Certification of ACDBlis hereunder shall be made by the New York State or New Jersey UCP. If 
Concessionaire wishes lo utilize a finn nol listed in the UCP directories but which the Concessionaire 
believes should be certified a,s an ACDBE, that firm shall submit to liie Port Aulhority a written 
request fora detennination thai the finn is eligible for certification. This shall be done by completing 
and forwarding such fonns 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, Tlie i'ort 
Aulhorily of New York and New Jersey, 233 Park Avenue South, 4th Floor. New York, New York 
10003 or such olher address as the Port Aulhonty may designate fioni time lo lime. Contact 
OBJOcerl('T'paiivni.i:ov for inquiries or assistance. 

General 

in ihe even! the signatoiy to this agreement is a Porl Aulhorily pennitiee, the tenn Concessionaire 
shall mean the Pennittee herein. In the event the signatory to this agreemeni is a Port Authority 
lessee, the lenn Concessionaire shall mean the Lessee herein. 
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c. Hispanic Americans which includes persons of Mexican, Puerto Rican, Cuban. 
Central or South American, or oiher Spanish or Portuguese culture or origin, reijardless of rvce; 

d. Native Americans which includes posons who are American Indians, Eskimos, 
Aleuts or Native Hitwaiians; 

e. Asian-PaciHc Americans which includes persons whose origins are from Japan, 
ChiuB, Taiwan. Korea, Bunm (Myanmar]. Vietnam. Loos, Cambodia (Kjimpuchea), Thailand, 
Malaysia, Indonesia, the Philippines, Brunei, Samoa, Guam, Ihe U.S. Trust Territories of ihe Pacific 
Islands (Republic of Patau), the Commonwealth Northern Marianas Islands. Macao, Fiji, Tonga, 
Kiribati. Juvalu, Nauru. Federated Slates of Micronesia or Hong Kong; 

r. Asian-Iodian Americans wbich includes persons whose oriipns arc from India, 
Pakislon, Banglade.'ih, Bhutan, Maldives Islands, Nepal and Sri Lanka; and 

£• Members of other ipx>ups, or other individuals, found lo be economically and socially 
disadvantaged by the Small Business Administration under Seclion S(a] of the Small Business Act, as 
amended (iS U.S.C. Section 6271a)). 

Other individuals may be fnunil lo be socialfy and economically disadvantaged on a case-by-
cose basis. For example, a disabled Vietnam veteran, an Appalachian white male, or another person 
may claim fo be disadvaniaged. If such individual requests that his or her finn be certified as 
."^CDBE. the Port Authority, as a certi^'ing partner in the Ne\*' York Slate and New Jersey UCPs will 
determine whether the indixidual is socially or economically disadvantaged under the criteria 
established by the Federal Govemmeni. These owners musi demonslialc ihat their disadvantaged 
slatus arose from individual circumstances, laiher than by vinue 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 bul which the Concessionaire 
believes should be certifted as an ACDBE, cfasi Sim shall submit (o the Port Aulhorily a writlen 
request for a determioaciun thai Ihe (inn Is eligible for certification. This shall be done by completing 
and foru'arding such fonns as may be required under 49 CFR Part 23. All such mguesls shall be in 
u-riting, addressed to Lash Green, Director, Office of Business and Job Oppominiiy. The Port 
Authority of New York and New Jersey, J33 Park Avenue South. 4(h Floor, Ne« York, New York 
10003 or Such oihcr address as the Port Authority may designate from lime lo lime. Contact 
OBJOcertuj panvni.(niv for inquiries or assistance. 

General 

In Ihc event Ihe signaioiy lo this agreement is a Port Aulhority penniitee, the term Concessionaire 
shall mean Ihe Pertnitiee herein. In Ihe eveni Ihe signatory to this agreemeni is a Port Aulhority 
lessee, the term Concessionaire shall mean Ihe Lessee herein. 
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For the Por t A u t h o r i t y 

.STATE OF NEW YORK ) 
}ss.: 

COUNTY OF NEW YORK } 

On the yi'l}], day of r!-A rtt.^AR''' in the year 20 i I . before me, ihe 
undersigned, a Nolaiy Public in and for said stale, personally appeared h' n ̂ ,1 A I-A D f. Kif-z;'-
pcrsonally known lo me or proved lo me on the basis of satisfactory evidence to be the individual(s) 
whose name(s) is (are) subscribed lo ihe within inslmmenl and acknowledged to me diat he/she/lhey 
executed (he same in his/lier/tficir capacf(y(tes), and that by his/her/rheir signature's) on ihc 
instrument, the individua!(s), or the person upon behalf of which the individua!(s) acied, executed ilu; 
insirument. 

(nolaiy seal and stamp) 

For Ihe Lessee 
(AMS-BW Newark JV) 

SIATF OF t)inc-'ScvN-{ i 
COUNTY OF "^.C'lQi'C^ 

_) 

)ss,: 

J 
y-v\^'\ 

GAIL E. MITCHELL 
NOTARY PUBLIC-STATE OF MEW YORK 

No, 01M16026210 

Qua l i l led In Queens County 

MY Commission Eipiies June 14, 20 j_C 

iT On the " ' 1 ' ' kiy of KC I " ? l 6 l r ) n . \ {n the year 20 (L , before me. ihe 
undersigned, a Notary Public in and for said state, personally^appcared "-M( i ' \ ^P \ I:, -Ull JK^At 
personally known lo me or proved lo me on ihe basis of satisfaclory evidence lo be ihe individual's) 
whose name(s) is (are) subscribed lo the wiihin insirument and acknowledged lo me that he/she/they 
executed the same in his/her/lheir capacity(ies), and thai by his/her/their signature(s) on '.be 
instrument, the individual(s), or the person upon behalf of which the individual's) acied, executed ihe 
instrument. ..̂  

\n i fit' 
(nola 

For the Lessee 
(Airport Managemeni Services, LLC 

JENNY BLOUNT 
Notary Public, Stale ot New Jersey 

My Commission Expires 
July 18, 2011 

STATI: OF feaVji^l^a| 

COUNTY OF .p7V\7j^^n 
ss,: 

d 
On Ihe "H' day of K - ' h O y c ] f l \ in the year .20 (0, 

undersigned, a Notary Public in and for said state, personally)appeared f-||V Lir 
, before me, the 

personally known to me or proved lo me on the basis of satisfactory evidence lo be the individua!(s) 
whose naine(s) is (are) subscribed to the wiihin instrument and acknowledged lo me that he/she/ihey 
executed the same in his/her/their capacity(ies), and thai by his/her/their signalure(s) on the 
instrument, the individual's), or die person upon behalf of which the individual's) acted, executed the 
instrument. 

]&l€i \ [(ir 
(flolary seal and s!a;̂ p) 

JENNY BLOLINr 
Nataty Public, Stale ot N^w Jersey 

My Commisaiuii EXIJKUS 
July IS, 2 0 1 ! 



For the Lessee 
(Branded Works, Inc.) 

STATE OF L O U I S I A N A 1 
)ss.: 

PARISH OF L A F A Y E T T E \ 

' On ihe 5th day of F eb r u a r y ' in the year 20 1 0 , before me, the 
undersiened. a Noiary Public in and for said state, personalty appeared Rmh Ann Menniis 
personally known (o inc or proved lo ine on the basis of saiisfaclory evidence lo be ihe individual(s) 
whose name's) is (are) subscribed to ihe within inslnuncnt and ackjiowlediieU lo me ihat he/she/lhey 
exceuied the same In hi&^er/their capacily'ies), and that by hislier/their sifnalunKs) on the 
insirxuneni, Ihc individuaKs), or the person upon behalf of^jdtich the individual's) acted, cxcculed the 
inslmmenl. 

itjir^seit 

"̂ ^ AUBREY REED 
NOTARY PUBLIC, 

WFAYETTE PARISH COUNTY. W 
My eommission is for Life 
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For Port Authority Use Only 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
225 Park Avenue South 

New York, New York 10003 

NEWARK LIBERTY INTERNATIONAL AIRPORT 
PRIVILEGE PERMIT 

The Port Authority of New York and New Jersey (herein called the "Port Authority") 
hereby grants to the Permittee hereinafter named the hereinafter described non-exclusive privilege at 
Newark Liberty International Airport, County of Essex,, City of Newark, State of New Jersey, in 
accordance with the Terms and Condifions hereof; and the Permittee agrees to pay the fee or fees 
hereinafter specified and to perform all other obligations imposed upon h in the said Terms and 
Conditions: 

L PERMITTEE: AMS-BW Newark, JV, Airport Management Services, LLC and Branded 
Works, Inc., each such entity being jointly and severally liable under this Permit. 

2. PERMITTEE'S ADDRESS: c/o The Hudson Group, One Meadowlands Plaza, Suite 
902, East Rutherford, New Jersey 07073 

3. PERMITTEE'S REPRESENTATIVES: Michael R. Mullaney for AMS-BW Newark, 
JV and Airport Management Services, LLC and Ruth Ann Menutis for Branded Works, Inc. 

4. PRIVILEGE: To provide such Permitted Use described in Special Endorsement No. 
1(b) hereof (the "Authorized Service"), and for no other purpose or purposes whatsoever. 

5. FEES: As set forth in Special Endorsement 2 hereof 

6. EFFECTIVE DATE: August 30, 2009. 

7. EXPIRATION DATE: The earlier of February 28, 2010 (such date not to be later than 
six (6) months from the Effective Date) or on date of the execution of a proposed new lease 
(Lease No. ANC-047) between the Port Authonty and the Permittee for the Premises set forth in 
Lease No. ANC-047, unless sooner revoked or terminated as provided herein. 

8. REQUIRED SECURITY DEPOSIT: $675,000.00 as described in Paragraph 5 of 
Terms and Conditions. 

9. INSURANCE REQUIREMENTS: $2,000,000.00 minimum limit per occurrence 
Commercial General Liability. 

10. ENDORSEMENTS: Specials, Schedule G and Exhibit X. 

11. LEASE NO. ANC-047: The parties intend to enter into new proposed Lease No. ANC-
047 on the rental and other business terms as to be set forth therein for a term to expire eighty-
four (84) months from the Date of Beneficial Occupancy (as such term is to be defined in Lease 
No. ANC-047). Upon the full execution of Lease No. ANC-047, said Lease shall supersede this 
Permit. 
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Approval as to 

Terms: 

î  
Approval as to 

Form: 

H 

THE PORT AUTHORITY OF NEW YORK 
AND NEJt^JERSEY 

By 

Name 

Title 
. ..se Print Cleafrly) 

AMS-BW NEWARK JV, Permittee 
By: Airport Management ServiceSj_̂ LLC, a joint venturer 

By 

Name 

Title 

Michael R. Mullaney 
Execut(f^Me,Pn'nt^efliiy) 

AIRPORT MANAGEMENT 
SERVICES, LLC. Permittee 

^ Michael R. Mullaney ^ 

Title Corpovate Stratew' Member 

BRANDED WORKS, INC., Permittee 

By 

Name 

Title 

^ i 4 , j 2 ^ 4 0 * J ^ 
, -ra AtJ^S MfikJuTi^S 

C ^ A J ^ A ^ 
ise Print Clearly) 

President 
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below: 

TERMS AND CONDITIONS 

Definitions: 

The following terms, when and if used in this Permit, shall have the respective meanings given 

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

(b) "City** shall mean the City of Newark. 

(c) "City Lease" shall mean the lease ofthe air terminal from the City of Newark to the Port 
Authority under the agreement between the City and the Port Authority dated October 22, 1947, as the 
same from time to time may have been or may be supplemented or amended. Said agreement dated 
October 22, 1947 has been recorded in the Office ofthe Register of Deeds for the County of Essex on 
October 30, 1947 in Book E-110 of Deeds at pages 242, et seq. No greater rights or privileges are hereby 
granted to the Permittee than the Port Authority has power to grant under said agreement as supplemented 
or amended as aforesaid. 

(d) "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 

(e) "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 govemmental agencies, 
departments, commissions, boards, bureaus or instrumentalities ofthe United States, states and political 
subdivisions thereof, all pollution prevention programs, "best management practices plans", and other 
programs adopted and agreements made by the Port Authority (whether adopted or made with or without 
consideration or with or without compulsion), with any govemment 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 ofthe 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, pennitling, 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 ofthe 
health and safety of employees or the public. 

(f) "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 ofthe 
Hudson News Temp Permit Terminal B 
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Port Authority for the time being or his duly designated representative or representatives. 

(g) "General Manager ofthe Airport" shall mean the person or persons from time to time 
designated by the Port Aulhority to exercise the powers and functions vested in said General Manager by 
this Pemiit; 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. 

(h) "Gross Receipts'* shall include all monies 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 revenues of 
any type arising out of or in connection with the Permittee's operations at the Airport, provided, however, 
that any taxes imposed by law which are separately stated to and paid by the customer and directly 
payable to the taxing authority by the Permittee, shall be excluded therefroin. 

(j) "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, 
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. 

(j) "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. 

(k) "Post-Termination Period" shall have the meaning ascribed to it in paragraph (a) of 
Section 28 hereof 

2. Effective Pate, Termination and Revocation: 

(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 Pemiittee in 
executing this Pennit represents that the Effective Date appearing in Item 6 on the first page of this Permit 
is the date the Pennittee commenced any ofthe activities pennitted 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 ofthe activities pennitted by this Permit and all obligations ofthe 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 tenn or condition hereof, the permission hereby granted may 
be revoked without cause upon thirty (30) days' written notice by the Port 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, tenn 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. 
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(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 Authorit>' 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 Pennit 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 Pennit, a default by the Permittee in keeping, perfonning or 
observing any promise, obligation, tenn or agreement set forth herein on the part ofthe 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, perfonn or 
obser\'e 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 Pennit, whether or not the same is due to the fault ofthe Permittee and whether or not caused by the 
employees ofthe Permittee, and if any ofthe foregoing, in the opinion ofthe Port Authority, results or is 
likely to result in curtailment or diminution ofthe privileges to be performed hereunder by the Permittee 
or to interfere with or affect the operation ofthe Airport by the Port Authority or to interfere with or affect 
the operations of lessees, licensees, permittees or other users ofthe Airport, the Port Authority shall have 
the right at any time during the continuance thereof to suspend the operations ofthe Pennittee under this 
Pennit and/or 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 ofthe 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 ofthe 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 Pennit 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 Authorit>' under this Permit or otherwise. 

(0 No revocation or termination ofthe 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. 
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(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 of Rights: 

(a) The rights granted hereby shall be exercised 

(i) 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" 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; 

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 Pennittee than the Port Authority 
has the 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 ofthe 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 
Aulhority shall have no liability with respect to any aircraft cargo or baggage or any other property ofthe 
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. 
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ascribed to the performance of such service by the Pennittee shall be the fair and reasonable value thereof 
as determined by the Port Aulhority. 

(e) Without limiting the requirement for Port Authority approval, if the Pennittee 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 any ofthe foregoing are made to such contractor rather 
than to the Permittee, said payments shall be deemed amounts, monies, revenues, receipts and income 
paid or payable to the Pennittee for purposes of detennining the Permittee's Gross Receipts, provided. 
however, that the foregoing shall not grant or be deemed to grant any right or pennission 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. 

(f) 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. 

(g) 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 the Special Endorsements 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 Pennittee. 

(h) Without limiting any other provision of this Pennit, 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 ofthe privileges granted hereunder as of 
the Effective Date, or the failure to, by appropriate supplement, revise this Pennit to reflect any addhional 
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 ofthe 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 refiected in a supplement to the Permit) with respect to such 
additional classes of Persons, locations, services or activities will be given. 

(i) 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 perfonnance is the subject of a 
written agreement by and between the Port Authority and the Pennittee, the Pennittee 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 ofthe Port Authority, it will enter into the appropriate agreement with the 
Port Authority providing permission for the Permittee to perforin such service. 

5. Security Deposit: 

(a) (i) Provided that an amount is set forth in Item 8 on the first page of this Pennit (the 
"Required Security 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 
Aulhority, the Permittee shall deposh with the Port Authority (and shall keep deposited throughout the 
effective period of the pennission under this Pennit) the Required Security Deposit, either in cash, or 
bonds ofthe United States of America, or ofthe State of New Jersey, or ofthe State of New York, or of 
the Port Authonty 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 Pennittee, 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 
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in registered form unless such bond has been re-registered in the name ofthe 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 Pennittee's name and if 
acceptable to the Port Authority the Pennittee 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 ofthe Required Security Deposit itself 
shall cure any default or breach of this Permit on the part ofthe 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 Pennittee, to sell the same in whole or in part, at any time, and from time lo 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 ofthe 
Permittee. The Permittee hereby waives all right to participate therein and all right to prior notice or 
demand ofthe amount or amounts ofthe claims or demands ofthe Port Aulhority 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 nol limited lo 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 al any time or times so use the Required 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 Pennil, the Permittee shall, on demand of the Port 
Aulhority and within two (2) days thereafter, deposit with the Port Aulhority additional cash or bonds so 
as to maintain the Required Security Deposit at all limes lo the full amount above slated in Item 8 on the 
first page of this Permil, and such additional deposits shall be subject lo all the conditions of this Section. 
After the expiration or eariier revocation or termination of the effective period of the pennission under 
this Permil, and upon condition that the Permittee shall then be in no wise in default under any part of this 
Permil, and upon written request therefor by the Pennittee, the Port Authority will retum 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 
Permil or any part thereof The Permittee agrees that il 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 lo place or lo keep cash deposited 
hereunder in interest-bearing bank accounts. 

(ii) In lieu ofthe Required Security Deposit made in the form described above in paragraph 
(a)(i), the Permittee may at any lime during the effective period of the permission granted under this 
Permit offer to deliver to the Port Authority, as security for all obligations ofthe Permittee under this 
Permit, a clean irrevocable letter of credit issued by a banking institution safisfactory 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 fonn 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 efiective period of the pennission 
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 
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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 ofthe 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 Pennit on the part ofthe Permittee. Upon acceptance of such letter of credit 
by the Port Authority, and upon request by the Permittee made thereafter, the Port Authority will retum 
the Required Security Deposit, if any, theretofore made under and in accordance with the provisions of 
paragraph (a)(i) of this Section. The Pennittee 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 ofthe 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 ofthe 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 Pennit by the Pennittee and 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 ofthe Permittee, all ofthe terms, provisions, covenants 
and conditions ofthe Pennit 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 ofthe Port Authority, 
and payable in the Port of New York District in the amount ofthe 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 ofthe permission granted under this Pennit 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 credh. 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 Pennittee 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 pennission 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 ofthe 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 ofthe 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 Pennittee under the terms of this Permit, 
and all remedies under this Pemiit and ofthe 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 lime and from time lo time upon fifteen (15) days' notice to the Permittee, to adjust 
the amount ofthe 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) 
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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 Pennittee of all fees, charges and 
obligations which may become due and owing to the Port Authority arising from the Pennittee'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 ofthe 
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 pennitted assignment of such other 
agreement shall not affect such obligafions as to such security which shall continue in full force and effect 
hereunder. 

6. Permittee's Operations: 

(a) The Permittee shall provide to the Port Authority, upon request ofthe 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 ufilizing 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 properiy 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 ofthe Port Authority. No 
facilities ofthe 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 lo be thrown, discharged or 
disposed into or upon the waters at or bounding the Airport. 

(c) A principal purpose ofthe Port Authority in granting the permission under this Permit is 
to have available at the Airport, the privileges which the Permittee is permitted lo render hereunder. The 
Pennittee agrees that it will conduct a first-class operation and will fumish 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 
limes. 

(d) The Permittee shall immediately comply with all orders, directives and procedures as 
may be issued by the General Manager ofthe Airport covering the operations ofthe 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. 

(e) In the event of any injury or death to any person (other than employees ofthe Pennittee) 
at the Airport when caused by the Permittee's operations, or damage to any property (other than the 
Pennittee's property) at the Airport when caused by the Permittee's operations, the Pennittee shall 
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immediately notify the Port Authority and promptly thereafter furnish to Ihe Port Authority copies of all 
reports given to the Pennitlee's insurance carrier. 

(f) The operations ofthe 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 carr)' badges or other 
suitable means of identification and the employees shall wear appropriate unifomis. 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 ofthe Permittee's employees, invitees and those doing business with it, whereupon the 
Pennittee will take all steps necessary to remove the cause ofthe objection. 

(g) The Pennittee shall promptly repair or replace any property of the Port Authority 
damaged by the Permittee's operations at the Airport. 

(h) (i) 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 Pennit. 

(ii) The Pennittee shall fumish 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 lo the Port Authority. 
All prices charged by the Permittee shall be subject to the prior written approval ofthe 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 ofthe day and on 
such days ofthe week as may properly serve the needs ofthe public. The Port Authority's determination 
of reasonable prices and proper business hours and days shall control. 

(iii) Notwithstanding the provisions of subparagraph (ii) above, the Permittee shall 
comply with the Port Authority Aviation Department's Street Pricing Policy. In connection therewith, the 
Permittee shall not charge prices to its customers in excess of "Street Prices," which for purposes of this 
Permit, is defined as follows: 

1. If the Pennittee conducts a similar business to the business operation permitted 
under this Pennit in an off-airport location(s) in the Greater New York City- Northem New Jersey 
Metropolitan Area (the ''Metro Area"), "Street Prices" shall mean the average price regularly charged by 
the Pennittee for the same or similar item in such Metro Area location; or 

2. If the Permittee does not conduct a similar business to the business operation 
permitted under this Pennit in the Metro Area, "Street Prices" shall mean the average price regulariy 
charged in the Metro Area by similar retailers for the same or similar item; or 

3. If neither the Pemiittee nor other similar retailers sell a particular item in the 
Metro Area, "Street Prices" shall mean the average price regularly charged by the Permittee or other 
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; or 

4. If a Permittee is engaged in the business of selling duty-free goods, "Street 
Prices" shall mean the price regularly charged by the Permittee or similar retailer for the same or similar 
retailer for the same or similar duty-free item at other urban airports in the Northeast region ofthe United 
States, including but not limited to Newark Liberty Intemational Airport, Newark, New Jersey. 
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The Permittee's breach ofthe aforesaid Street Pricing Policy shall be deemed a material breach of 
the Permittee's obligations under this Permit. The Pennittee shall post in each sales area (including any 
temporary sales space) a notice in form and substance satisfactory to the Port Authority notifying the 
public that the Permittee subscribes to a "Street Pricing Policy," such policy to be cleariy visible and 
unobstructed. If the Permittee charges any price to a customer in excess ofthe price which would satisfy 
the "Street Pricing Policy" in violation of hs obligations under this Permit, the amount of such excess 
shall constitute an overcharge which^shall, upon demand, by the Port Authority or the Permittee's 
customer, be promptly refunded to the customer. 

(i) (i) 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 ofthe cause ofthe condition necessitating any such repair or 
replacement. 

(ii) 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. 

7. Indemnitv: 

(a) The Permittee shall indemnify and hold harmless the Port Authority, its Commissioners, 
officers, agents, employees and representatives from and against (and shall reimburse the Port Authority 
for the Port Authority's costs and expenses including legal 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 ofthe Permittee in 
performing or observing any term or provision of this Permit, or out ofthe operations ofthe Permittee 
hereunder, or out of any ofthe acts or omissions ofthe Permittee, its officers, employees or Persons who 
are doing business with the Permittee arising out of or in connection with the activities pennitted 
hereunder, or arising out of the acts or omissions ofthe 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 ofthe 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 representafivcs 
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 ofthe operations ofthe Permittee under or in any wise 
connected with this Permit. 

(c) 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 ofthe tribunal over the person ofthe Port Authority, the immunity ofthe 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: 

(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 ofthe Permit on a 
policy or policies of Commercial General Liability Insurance, including premises-operations and 
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products-completed operations and covering bodily-injury liability, including death, and property damage 
liability', none ofthe 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. Without limiting the foregoing, 
the Permittee shall maintain Workers' Compensation and Employers Liability Insurance in accordance 
with the Pennittee's statutory obligations under the applicable State Workers' Compensation Law for 
those employees ofthe Pennittee employed in operations conducted pursuant lo 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 Permil. 

(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 Tenns and 
Condifions 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 pennission granted under this Permit. The Port Authority may, at any such 
time, require additions, deletions, amendments or modificafions 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 ofthe 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 ofthe 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 Port Authority upon execution and delivery of this 
Permit by the Pennittee 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 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 fime any insurance policy shall be or become unsatisfactory to the Port 
Authority as to fonn 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. 
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(0 The foregoing insurance requirements shall not in any way be construed as a limitation 
on the nature or extent ofthe 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. 

9. Special Endorsements: 

The Permittee hereby agrees to the terms and conditions ofthe endorsements attached hereto, 
hereby made a part hereof and marked "Special Endorsements". The tenns and provisions ofthe 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 Pennit 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 
ofthe Permittee and must be removed on or before the expiration, revocation, cancellation or termination 
ofthe pennission hereby granted, whichever shall be earlier. Without limiting the terms and provisions of 
paragraph (g) of Section 18 hereof, any such property remaining al the Airport after the effective date of 
such expiration, revocation, cancellation or termination shall be deemed abandoned by the Pennittee 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: 

The Permittee's representative specified in Item 3 on the first page of this Pennit (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 
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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 Ihe Port Authority shall be validly given 
if sent by registered or certified mail addressed to the Executive Director ofthe 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 ofthe date ofthe certified or registered mailing thereof 

14. Late Charges: 

If the Pennittee should fail to pay any amount required under this Permit when due to the Port 
Authority including without limitafion 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 lo exceed an amount equal lo eight-tenths of one 
percent of such unpaid amount for each lale charge period. There shall be twenty-four (24) lale charge 
periods on a calendar year basis; each lale charge period shall be for a period of al 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 ofthe foregoing, lale 
charge periods in the case of amounts found lo 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 lale charge shall be payable immediately upon demand 
made at any time therefor by the Port Aulhority. 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 lo payment of any lale charge or lale charges payable under the provisions of this Secfion with 
respect lo such unpaid amount. Nothing in this Section is intended lo, or shall be deemed lo, affect, alter, 
modify or diminish in any way (i) any rights of the Port Authority under this Pemiit, including without 
limitation the Port Authority's rights set forth in Section 2 of these Terms and Conditions, or (ii) any 
obligations ofthe Permittee under this Permil. In the event that any lale charge imposed pursuant lo this 
Secfion shall exceed a legal maximum applicable to such late charge, then, in such event, each such late 
charge payable under this Pennit shall be payable instead at such legal maximum. 

15. Non-discrimination: 

(a) This Permit is subject to the requirements of the U.S. Department of Transportation's 
regulations, Title 49, Code of Federal Regulations, Part 23. The Pennittee agrees that it shall not 
discriminate against any business owner because ofthe owner's race, color, national origin, or sex in 
connection with the award or performance of any concession agreement, management contract, or 
subcontract, purchase or lease agreement or other agreement covered by Title 49, Code of Federal 
Regulations, Part 23. Without limifing 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 participafion in, denied the benefits of, or be otherwise subject to discrimination in the use 
of any space al the Airport and the exercise of any privileges under this Permil, (2) that in the construction 
of any improvements on, over, or under any space al 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 lo discrimination, (3) that the 
Permittee shall use any space at the Airport and exercise any privileges under this Permil in compliance 
with all other requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department 
of Transportation, Subtitle A, Office ofthe Secretary, the Department of Transportation-Effectuation of 
Tifie 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 ofthe United Stales of America with respect thereto 
which from lime to lime may be applicable lo the Permittee's operations thereat, whether by reason of 
agreement between the Port Authority and the United States Govemment or otherwise. 
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(b) The Permittee shall include the provisions of paragraph (a) of this Section in every 
agreement or concession covered by Title 49, Code of Federal Regulations, Part 23 that it enters into and 
cause those Person or Persons to similarly include the provisions in further agreements and shall also 
include therein a provision granfing 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 consfitute a 
material breach of this Permit. Without limifing any other term or provision hereof or any other rights or 
remedies ofthe Port Authority hereunder or at law or equity, in the event ofthe breach by the Permittee 
of any ofthe 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 Pennit and the 
permission hereunder; or may pursue such other remedies as may be provided by law; and as to any or all 
ofthe 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, resulfing from the Permittee's noncompliance with any of the provisions of this 
Secfion and the Permittee shall reimburse the Port Authority for any loss or expense incurred by reason of 
such noncompliance. 

(e) Nothing contained in this Secfion 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 ofthe type menfioned in 
paragraph (b) hereof, or any right to perforin any construction on any space at the Airport, or any right to 
use or occupy any space at the Airport. 

16. Affirmative Acfion: 

The Permittee assures that it will undertake an affirmative acfion 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 acfivity covered by this subpart. The Permittee assures that it 
will require that its covered suborganizations provide assurances lo 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. 

The Permittee acknowledges that Federal rules and regulations in connection with the subject 
matter of this Secfion may be amended from time to time and, in connection therewith, the Port Authority 
may modify the terms and provisions of this Secfion so as to assure compliance with such Federal rules 
and regulations. The Pennittee hereby acknowledges and agrees that il shall be bound by all 
modifications made by the Port Authority to the terms and provisions of this Section, as described in the 
preceding sentence, upon written nofice from the Port Authority containing such modifications. 

17. Rules and Regulations: 

(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 ofthe Airport or for the safe and efficient operation ofthe 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. 
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(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 ofthe New York Board of 
Fire Underwriters and the New York Fire Insurance Exchange, and any other body or organizafion 
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 confiict 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 ofthe 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 objecfionable 
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 pennit anyone to dispose of, 
release or discharge any Hazardous Substance on the Airport except that the Permittee may release or 
discharge de-icing fiuids utilized in the Permittee's ordinary course of business in the performance of any 
ofthe privileges granted hereunder so long as such release or discharge is not a violation ofthe temis 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 Pennittee (or permitted by the Permittee 
to be disposed of, released or discharged) on the Airport shall upon notice by the Port Authority to the 
Pennittee and subject to the provisions of paragraph (f) of Section 17 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 fiuids utilized in the Permittee's 
ordinary course of business in the performance of any of the privileges granted hereunder and the 
obligation ofthe Pennittee to remove and remediate such de-icing fiuids shall be as required by the terms 
and conditions of Sections 17 and 19 hereof The obligations ofthe Permittee pursuant to this paragraph 
shall survive the expiration, revocation, cancellation or termination of this Permh. 

(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. 
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(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 ofthe Airport or any part thereof by the Port Authority or with the operations ofthe lessees, 
licensees, permittees or other users of the Airport or with the operations of the Permittee under this 
Permit. 

(ii) 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 ofthe privileges granted under this Permit. 

(e) The Pennittee shall not solicit business on the public areas ofthe 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. 

(f) The Permittee shall not install any fixtures or make any alterations, additions, 
improvements or repairs lo any property ofthe 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, expirafion or 
cancellation of this Permit may be removed by the Port Authority at the expense ofthe 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 ofthe Airport. 

(j) 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 regulafions. 

(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 jurisdicfion 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, certificafion, 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. 
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(d) The Pennittee's obligations to comply with govemmental 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) ThePort Authority has agreed by a provision in the Cit>' Lease with the City covering the 
Airpoit 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 nofice of 
violation, waming 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 
determinafion ofthe applicability ofthe 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, resolufion or regulafion on the part ofthe Pennittee, 
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 Pennit, 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 respecfing govemmental requirements. 

20. Trademarks and Patent Infringement: 

The Permittee represents that it is the owner of or flilly 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. Inspection: 

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 ofthe Permittee hereunder. 
Upon request of the Port Authority, the Permittee shall operate or demonstrate any machines or 
equipment owned by or in the possession ofthe 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 
Permittee 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) fumish 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 reducfions to volume purchasers. 
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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 ofthe 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 Authorit>' 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 ofthe 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 
Administrafion or any other governmental officer or body having jurisdicfion over the enforcement ofthe 
obligations of the Port Authority in connection with Federal Airport Aid, shall make any orders, 
recommendations or suggestions respecting the perfonnance by the Permittee of its obligations under this 
Permit, the Pennittee will promptly comply therewith at the fime or fimes, when and to the extent that the 
Port Authority may direct. 

23. Capacity and Competition: 

(a) The Permittee shall 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 Pennittee. 

(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 ofthe 
services; (ii) lessening or preventing competition between the Permittee and such other furnishers of 
services; or (iii) tending to create a monopoly on the Airport in connecfion with the furnishing of such 
services. 

24. Business Development and Records: 

(a) In connection with the exercise ofthe 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; 

(iii) maintain, in English and in accordance with accepted accounting practice, during 
the effecfive period of this Permit, for one (1) year after the expirafion or earlier revocation, cancellafion 
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 ofthe 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 Pennittee (any such company being hereinafter called an "Affiliate" and all such 
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companies being hereinafter called the "Affiliates**) to maintain, in English and in accordance with 
accepted accounting pracfice, 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 pennission 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 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 idenfify 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 menfioned 
in the preceding paragraphs (a)(iii) and (a)(iv), the examination and audit by the officers, employees and 
representatives ofthe Port Authority of all the records and books of account ofthe 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, detemiination 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, detennination or calculation of Gross 
Receipts, all agreements, and all source documents) (all ofthe 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 Aulhority from time to time and at any time to examine and 
audit any Books and Records; 

(vi) pennit the inspection by the officers, employees and representatives ofthe Port 
Authority of any equipment used by the Pennittee, including but not limited to the equipment described in 
paragraph (a)(vii) below; and 

(vii) install and use such cash registers, sales slips, invoicing inachines 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 ofthe 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 ofthe 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 tenn, condition or provision of paragraph (a) above, the Permittee understands that the full reporting 
and disclosure lo the Port Authority of all Gross Receipts and the Pennittee's compliance with all the 
provisions of paragraph (a) above are ofthe utmost importance to the Port Aulhority 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 ofthe failure ofthe Permittee lo 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 ofthe Permittee's other obligations under this Permit: 

(i) the Port Aulhority may estimate the Gross Receipts on any basis that the Port 
Aulhority, in its sole discretion, shall deem appropriate, such esthnation to be final and binding on the 
Permittee and the fees based thereon shall be payable to the Port Aulhority 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' nofice to the 
Pennittee that any such Books and Records be made available to the Port Aulhority within the Port of 
New York District for examination and audit pursuant to paragraph (a)(v) hereof and/or (y) examine and 
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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 configuous 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 forthe purpose of conducfing 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%) ofthe 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 Pennittee under this Permit 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 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 ofthe Port Authority under 
this Permit, including, without limitation, the Port Authority's rights to revoke this Permit or (ii) any 
obligations ofthe Pennittee under this Permit. 

(d) Without implying any limitation on the rights or remedies ofthe Port Authority under this 
Permit or otherwise including without limitation the right ofthe 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 ofthe 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 detennined by the Port 
Authority, to translate such Books and Records into English. 

(e) The foregoing audifing 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 Percentage Fee and all other fees payable to the Port Authority 
hereunder. 

25. Rates and Charges: 

The Permittee shall establish rales and discounts therefrom which are in compliance with Secfion 
22 hereof (each such rale and discount is hereinafter called an "Established Rate"). Upon request by the 
Port Authority, the Permittee shall provide the Port Aulhority its rales and discounts therefrom for goods 
and services furnished hereunder. If the Pennittee applies any rate in excess ofthe 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 ihe Port Authority or the Pennittee'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 ofthe 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 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 
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hereunder and the Port Authority shal! have all remedies consequent upon such breach which would 
otherwise be available to it al law, in equity or by reason of this Permit. 

26. Other Agreements: 

(a) 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 lo or confiict or are 
inconsislenl with the terms and provisions of this Permil, the terms and provisions of this Permit shall be 
controlling, effective and determinative. 

(b) Except as specifically provided herein to the contrary, the Permittee shall nol, 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 bul not limited to any permits 
to make alterations. 

(c) 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 pennit 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 expirafion or revocation or temiination 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. 

27. Waiver of Trial bv Jury: 

The Permittee hereby waives its right to trial by jury in any action that may hereafter be instituted 
by the Port Authority against the Permittee in respect ofthe permission granted under this Permit and/or 
in any action that may be brought by the Port Authorit>' to recover fees, damages, or other sums due and 
owing under this Permit. 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. 

28. Continued Exercise of Privilege After Expiration, Revocation or Termination: 

(a) Without in any way limiting the provisions hereof, unless otherwise notified by the Port 
Authority in writing, in the event the Permittee shall continue to perform the Authorized Service for any 
period (a "Post-Termination Period*) following the expiration, revocation or termination ofthe effective 
period of the permission granted under this Pennit, as such effective period of permission may be 
extended from time to time, the Permittee shall pay to the Port Authority, for any Post-Termination 
Period, a fee equal to twice the percentage fee otherwise stated to be payable hereunder. 

(b) The foregoing shall not be deemed to give the Permittee any right to continue to perfonn 
the Authorized Service at the Airport after the expiration, revocation or termination ofthe effecfive period 
ofthe permission granted under this Permit. In addition, the Permittee acknowledges that the failure of 
the permittee to cease to perforin 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 hannless against any such injury, damage or loss.' The Permittee 
acknowledges that the Port Authority reserves all its legal and equitable rights and remedies in the event 
of such failure by the Permittee to cease performance ofthe Authorized Service. 
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(c) 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 Post-Termination 
Period. 

29. Miscellaneous: 

(a) It is understood and agreed that the Port Authority shall not fumish, sell or supply to the 
Perminee any services or ufilities in connection with this Permit. 

(b) No Commissioner, officer, agent or employee of the Port Authority shall be charged 
personally by the Permittee whh any liability, or held liable to it, under any term or provision of this 
Permit, or because of its 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, consfitutes the entire 
agreement ofthe 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 Perminee agrees that no representations or warranties shall be binding upon the Port Authority unless 
expressed in writing herein. 

f ^ 
For the Port Authority 

Initialed: K^A/y 
For the Permittee (AMS-BW) 

For the Pennittee (AMSLLC) 

/^f£0 
For the Pennittee (BW, Inc) 
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SPECIAL ENDORSEMENTS 

1. (a) (i) The Port Authority has granted to the Pennittee the right to operate a 
certain consumer service facility(ies) in designated space at Passenger Building B {"TerminaF') at 
Newark Liberty International Airport, such operation to consist of either the provision of food and 
beverage, newsstand, gift shop or other consumer service facilities, as more specifically stated in 
paragraph (b) of this Special Endorsement for the time period set forth in Items 6 and 7 on the first page 
of this Permit and at the spaces designated on "Exhibit A-2", attached hereto and hereby made a part 
hereof (collectively, the "Space"). The Port Authority and the Permittee agree that this Permit only 
relates to the temporary units which will be placed in front ofthe construction barricades for the spaces 
designated on such "Exhibit A-2", and the term "Space" as used in this Permit shall be deemed to mean 
only such temporary' units in front ofthe construction barricades and not the interior ofthe spaces shown 
on "Exhibit A-2" (such spaces designated on "Exhibit A-2" being the proposed spaces for the proposed 
new lease - Lease No. ANC-047). 

(ii) The Permittee may be obligated under this Permit to undertake certain 
construction. Nothing contained in this Permit shall grant or be deemed to grant to any contractor, 
architect, supplier, subcontractor or any other person engaged by the Permittee or any of its contractors in 
the performance of any part ofthe proposed construction work to be undertaken in connection with this 
Permit {"Proposed Work") any right of action or claim against the Port Authority, its Commissioners, 
officers, agents and employees with respect to any work any of them may do in connection with the 
Proposed Work. Nothing contained herein shall create or be deemed to create any relationship between 
the Port Authority and any such contractor, architect, supplier, subcontractor or any other person engaged 
by the Permittee or any of its contractors in the perfonnance of any part of the Proposed Work and the 
Port Authority shall nol be responsible to any ofthe foregoing for any payments due or alleged to be due 
thereto for any work perfonned or materials purchased in connection with the Proposed Work. 

(iii) The Port Authority shall deliver the Space to the Permittee in their 
presently existing "AS IS" condition. The Permittee acknowledges that prior to the execution of this 
Permit, it has thoroughly examined and inspected the existing Space and has found the same to be in good 
order and repair and has determined the Space to be suitable for the Permittee's operations hereunder. 
The Permittee agrees to and shall take the Space in its "AS IS" condition and the Port Authority shall 
have no obligation hereunder for finishing work or preparation of any portion of the Space for the 
Permittee's use. Should the Permittee be required to perform any Proposed Work in order to obtain the 
right to use and occupy the Space for the privilege pennitted hereunder, all of such Proposed Work shall 
be subject to and in accordance with the Port Authority's "Tenant Alteration Application" process as 
required by the Port Authority from time to fime. All work done pursuant to this Special Endorsement 
shall be done in accordance with drawings and specifications to be submitted to and approved by the 
Chief Engineer of the Port Authority prior to the commencement of the work, shall be done to his 
satisfaction and shall be subject to his inspection during the progress of such work and after completion 
thereof; and the Permittee shall re-do or replace at its own expense any work not approved by the said 
Chief Engineer. Unless otherwise expressly provided herein, all workmanship and materials are required 
to be first class. The Permittee shall not commence any portion ofthe Proposed Work until the Tenant 
Alteration Application and plans and specifications covering such work have been finally approved by the 
Port Authority. 

(b) Notwithstanding Paragraph 4(i) ofthe Tenns and Conditions above and in connection 
with Paragraph 6 ofthe Terms and Conditions above, the Permittee may use the Space for the following 
purpose: for the operation of news & gift concessions limited to the sale at retail of newspapers, books, 
magazines, sundries, souvenirs, gifts, electronics, pre-packaged foods and non-alcoholic beverages, and 
for no other use or purpose. The Permittee's initial list of products, as approved by the Port Authority, is 
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set forth in Schedule A attached hereto, and such Schedule A may be amended from time to time with 
the written consent ofthe Port Authority, determined in its sole and absolute discretion. 

(c) The Port Authority makes no representations or warranties as to the location, 
size, adequacy or suitability ofthe Space and the facilities therein. 

2. (a) As used herein: 

(i) "Affiliate" shall mean a person that directly, or indirectly through one or 
more intermediaries, controls or is controlled by, or is under common control with, the Pennittee. The 
tenn control (including the terms controlling, controlled by and under common control with) means the 
possession, direct or indirect, ofthe power to direct or cause the direction ofthe management and policies 
of a person, whether through the ownership of voting securifies, by contract, or otherwise. 

(ii) "Fee Commencement Date" shall mean the date the Permittee 
commences operations at any portion ofthe Space. 

(iii) "Monthly Period' shall mean, as the context requires, the period 
commencing on the Fee Commencement Date and continuing through the balance ofthe 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, terminafion or revocation occurs shall expire on such date. 

(iv) "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 
Tenninal: 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, provided that the Airline shall retain the right to control the location ofthe placement within 
the Temiinal of telephones, phone banks, phone kiosks, facsimile transmission machines and Internet 
kiosks, only, and the right to deny, upon reasonable grounds, the placement of a particular pay phone 
facility, facsimile transmission machine or Internet kiosk; 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 reservafions; vending machines dispensing anything 
(including, but not limited to, catalog and electronic sales) other than products specifically permitted to be 
sold on the subleased premises pursuant to a sublease with a specific concessionaire 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 Tenninal) 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. 

(v) Notwithstanding the definifion of Gross Receipts set forth in Section 1(h) 
of the Terms and Conditions, the term "Gross Receipts** shall mean and include all monies paid or 
payable to the Permittee for sales made or 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 revenues of any type arising out of or in connection with the Pennittee's operafions 
at the Airport; provided, however, there shall be excluded from Gross Receipts the following: (1) any 
sums collected for any federal, state, county and municipal sales taxes, so-called luxury taxes, use taxes, 
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consumer excise taxes, gross receipts taxes and other similar taxes now or hereafter imposed by law upon 
the sale of merchandise, food & beverage products or services which are separately stated to and paid by 
a customer and directly payable to the taxing authority by the Permittee, (2) any receipts ofthe Permittee 
which arise from its operations under any other agreement with the Port Authority at the Airport and 
which are subject to a percentage fee or percentage rental under that agreement, (3) receipts in the form of 
refunds from, or the value of merchandise (including food & beverage products), services, supplies or 
equipment returned to, vendors, shippers, suppliers or manufacturers, including volume discounts 
received from Permittee's vendors, suppliers or manufacturers, (4) gratuities for services performed by 
employees of Permittee which are paid or given by Pennittee's customers to such employees at or serving 
at the Airport, (5) the sale or transfer in bulk of the inventory of the Permittee to a purchaser of all or 
substantially all ofthe assets ofthe Permittee in a transaction not in the ordinary course of Permittee's 
business, (6) except with respect to proceeds received for business interruptions paid on a gross earnings 
business interruption insurance policy, proceeds from all other insurance received by Permittee as a result 
of a loss or casualty, (7) rebates, exchanges or allowance made to customers of the Pennittee at the 
Airport, (8) the exchange of merchandise between the stores or warehouses owned by or affiliated with 
Permittee, if any, where such exchanges of goods or merchandise are made solely for the convenient 
operation of the business of Pennittee and not for the purpose of consummating a sale which has 
theretofore been made at, in, from or upon the Airport or for the purpose of depriving the Port Authority 
ofthe benefit ofthe sale which otherwise would be made at, in, from or upon the Airport, (9) income 
actually received by Permittee from manufacturers of goods (e.g., cosmetics, perfume) displayed for sale 
at the Airport if the condifions set forth in the succeeding sentence are fully and stricfiy satisfied with 
respect to such income; the conditions with respect to this clause (9) are as follows: (i) the manufacturer 
specifically identifies the time period to which the income relates, (ii) reimbursement from the 
manufacturer to Permittee occurs in connection with employees (1) who are on Permittee's payroll for the 
operations permitted under this Pennit and (2) who are on such payroll during the time period to which 
the reimbursement relates, (iii) the manufacturer and Permittee have previously entered into a written 
agreement that sets forth the material terms of their arrangement with regard to the reimbursement that is 
the subject of this clause (9), and (iv) Permittee provides to the Port Authority written documents and 
records substantiating the matters listed in sub-clauses (i) through (iii), (10) proceeds from the sale of gift 
certificates or like vouchers until such time as the gift certificates or like vouchers have been treated as a 
sale in or from the Airport pursuant to Pemiittee's record keeping system and (II) sale of trade fixtures, 
equipment or property which are not stock in trade and not in the ordinary course of business. 

For the purpose of determining the Percentage Fee payable by the Permittee hereunder. 
Gross Receipts shall include all orders including, but not limited to, all orders by means of mail, 
catalogue, closed circuit television, electronic, telephonic, video, computer or other technology-based 
system, whether now existing or developed in the future, all deposits not refunded to or otherwise 
forfeited by customers, all orders taken in and from the Airport, whether or not such orders are filled 
elsewhere, the enfire amount ofthe actual sales price and all other receipts for sales and services rendered, 
all insurance proceeds received due to loss of gross earnings paid under Permittee's business interruption 
insurance policy because of business interruptions, and the spread eamed on any exchange or foreign 
currency transaction whether for an exchange service or for merchandise, products and/or services. A 
"sale" shall be deemed to have been consummated for purposes hereof, and the entire amount ofthe sales 
price shall be included in Gross Receipts and deemed received at the time of determination ofthe amount 
due for each transaction, whether for cash, credit or otherwise, and not at the lime of billing or payment. 
Each sale made upon installment or credit shall be treated as a sale for the full price in the month during 
which such sale shall be made, irrespective ofthe time when any payment is received. No deduction from 
Gross Receipts shall be allowed for uncollected or uncollectible credit amounts or "bad" cheeks. Gross 
Receipts shall include retail display allowances, slotting fees, on-premises advertising and other 
promotional incentives (collectively referred to as "RDAs**). Gross Receipts shall include all such sales, 
revenues or receipts generated by Permittee's concessionaires, if any, or anyone else conducting business 
pursuant to an arrangement with Permittee and shall also include the full amount of all insurance proceeds 
paid on a gross earnings business interruption insurance policy to Permittee. 
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(vi) "Percentage Fee" shall mean for and during the period commencing on 
the Fee Commencement Date and continuing throughout the period of permission granted hereunder, both 
dates inclusive, a monthly percentage fee equivalent to twenty-four percent (24%) of all ofthe Permittee's 
Gross Receipts arising hereunder during each Monthly Period and payable by Permittee to the Port 
Aulhority as provided in Paragraph 4(b) ofthe Tenns and Conditions. 

(b) The Pennittee shall pay to the Port Authority a basic fee (sometimes referred to 
herein as "Basic Fee" or "MAG" in the amount of Mo Dollars and No Cents ($0.00) during each 
Monthly Period, payable monthly, as ofthe Effective Date ofthe Permit and on the first day of each and 
every Monthly Period thereafter occurring during the term of the permission granted herein, provided, 
however, that if the Effecfive Date shall occur on a day other than the first day of a Monthly Period, the 
monthly installment ofthe applicable Basic Fee, i ^ , MAG, payable for the portion ofthe Monthly Period 
in which such respective event occurs following such date shall be an amount equal to the monthly 
installment set forth in this subparagraph mulfiplied by a fraction, the numerator of which shall be the 
number of days from such respective event to the end of the Monthly Period in which such respective 
event occurs, and the denominator of which shall be the full number of days in that Monthly Period. If 
the date of expiration or terminafion of the letting hereunder occurs on other than the last day of the 
Monthly Period, the applicable Basic Fee payable for the portion ofthe Monthly Period in which the date 
of such expiration or termination shall occur during which the letting thereof remains effecfive shall be 
the amount ofthe monthly installment of such applicable Basic Fee set forth in this subparagraph prorated 
on a daily basis. 

(c) The Pennittee shall pay to the Port Authority a "Distribution Fee" for the cost of 
distribution services in the sum of Thirteen Dollars and No Cents ($13.00) per square foot per annum, 
during each Monthly Period, payable monthly in advance as additional fee hereunder commencing as of 
the Fee Commencement Date and continuing during the balance ofthe term ofthe permission hereunder. 
The Distribution Fee shall be prorated for any Monthly Period, if necessary, in the same manner as Basic 
Fee is prorated under this Permil. The cost of Irash removal is included in the Distribution Fee. 

(d) If the Permittee's Space are part of or adjacent to any food (or other) court area in 
the Tenninal which provides, among other amenities, common seating, then the Permittee shall pay to the 
Port Authority a monthly "Food Court Maintenance Fee" in the sum of No Dollars and No Cents 
($0.00) during each Monthly Period, payable monthly in advance as additional fee hereunder 
commencing as of the Fee Commencement Date and continuing during the balance of the term of the 
permission hereunder. The Food Court Maintenance Fee shall be prorated for any Monthly Period, if 
necessary, in the same manner as Basic Fee is prorated under this Permit. 

(e) The Permittee agrees to participate fully with the marketing and promotional 
programs for the concession (retail, service, news and gifts and food and beverage included) program 
sponsored by the Port Authority in the Terminal. Commencing as ofthe second Monthly Period in which 
the permittee conducts its operations hereunder, the Permittee shall pay monthly, as additional fee, a 
"Promotion Fee" as the Pennittee's contribufion for marketing, advertising and promotion programs 
conducted by or on behalf of the Port Authority relating to the concession program in the Terminal. The 
Promotion Fee shall be an amount which equals one-half of one percent (.5%) ofthe Permittee's Gross 
Receipts during the preceding Monthly Period. Such amount shall be payable no later than the 15' day 
following the end of each month. 

The failure of any lessee or other occupant of space within the Terminal concession area 
to participate in advertising for such concession area or make promotional contributions to the Port 
Authority shall not relieve the Permittee of any of its obligations under this Pennit. The Port Authority 
shall not be obligated lo expend more for marketing and promotional programs than is actually collected 
from the Permittee and other concession facility operators in the Terminal. The Port Authority shall have 
the sole authority to employ and discharge personnel, retain third party independent contractors and to 
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Attention: Office of Legal Counsel Newark, New Jersey 07114 

8. Such provisions of this Permit as apply to the rights and obligations ofthe parties hereto 
upon the expiration ofthe permission granted by this Permit shall apply to the rights and obligations of 
the parties hereto upon the revocation or termination ofthe permission granted by this Permit. 

9. Although the printed provisions of this Permit were drawn by the Port Authority, the 
parties agree that this circumstance alone shall not create any presumption, canon of construction or 
implication favoring the position ofthe Port Authority or the Permittee and the deletion of language from 
this Permit prior to its execution shall not be construed to have any particular meaning or to raise any 
presumption, canon of construction or implication, including, without limitation, any implication that the 
parties intended thereby to stale the converse, adverse or opposite ofthe deleted language. 

10. This Pennit 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, nafional 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 Pemiittee 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 

11. Labor Hannony 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, il being acknowledged that strikes, 
picketing, or boycotts may disrupt the efficient operation ofthe Tenninal. The Permittee recognizes the 
essential benefit to have continued and full operation ofthe Airport as a whole and the Terminal as a 
transportation center. The Permittee shall immediately give oral notice to the Port Authority (lo be 
followed reasonably promptly by written notices and reports) of any and all impending or exisfing 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 ofthe Port Authority (i) physically interferes with the operation of the-Airport, the 
Tenninal or the Space, or (ii) physically interferes with public access between the Space and any portion 
ofthe 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 
Temiinal, including persons employed thereat or members ofthe 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 Permit. 

(b) Labor Peace Agreement. The Pennittee 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, in the event "Exhibit X" is inapplicable, then a signed officer's 
certification to such effect in the required form provided by the Port Authority. 

(c) Employee Retenfion. If the Pennittee's concession at the Space is ofthe same 
type (i.e., food, retail, news/gifts or dut>'-free concession) as that ofthe immediately preceding concession 
operator at the Space (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 
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sooner, to employees ofthe Predecessor Concession who have been or will be displaced by cessation of 
the operations ofthe Predecessor Concession and who wish to work for the Pennittee at the Space. The 
foregoing requirement shall be subject to the Permittee's commercially reasonable determination that 
fewer employees are required at the Space than were required by the Predecessor Concession; except, 
however, that the Permittee shall retain such staff as is deemed commercially reasonable on the basis of 
seniority with the Predecessor Concession at the Space. 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 lake such 
actions as the Port Authority may deem appropriate including, without limitation, revocation of this 
Permit. 

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

12. Services and Ufilities: 

Notwithstanding Paragraph 29(a) ofthe Standard Terms and Conditions, services 
and utilities shall be provided as follows: 

(a) General 

(1) Except as provided in this section, the Port Authority shall not be 
obligated to perform or fumish any services or utilities whatsoever in connection with this Permit or the 
use and occupancy ofthe Space. Further, the Pennittee acknowledges and agrees that reference in this 
secfion to services and utilities shall not include telephone or any form of data or information 
transmission service, which shall be the responsibility of Permittee to obtain at its sole cost and expense. 

(2) The Port Authority's obligation to provide or continue any service or 
utility hereunder shall be limited by the safe and efficient operating capacity ofthe existing equipment, 
systems, piping systems, tie-ins, wires and conduits serving the Tenninal and no approval given by the 
Port Authority to the erection by the Permittee of any improvement or to the installation of any fixtures or 
equipment shall be deemed to impose upon the Port Authority any obligation to increase the said 
operating capacity of any exisfing or presently contemplated equipment, systems, piping systems, tie-ins, 
wires or conduits. 

(3) The Permittee understands that the Port Authority and the airline lessees, 
by its and their respective officers, ernployees, agents, representatives or contractors or by the furnishers 
of utilities or other services to the Space or to others at the Airport shall have the right to temporarily 
discontinue the supply of any ofthe services described herein in order to allow repair, alterations, changes 
or improvements in the Space or elsewhere at the Airport including all systems for the supply of services 
for the benefit ofthe Pennittee or for the benefit of others than the Permittee at the Airport. 

(4) The Port Authority shall be 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 component 
necessary therefor 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 Authority shall not be obligated to perform or furnish 
any service whatsoever in connection with the Space at any time while the Pemiittee wastes any ofthe 
said services or shall be in defauh under this Permit after the period, if any, herein granted to cure such 
default shall have expired, or has breached any ofthe provisions of this Permit after the period, if any, 
herein granted to cure such default shall have expired and the Port Authority may cease performance. If 
by operation of this section any service for which the Pennittee has agreed to pay a fiat sum is 
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disconfinued for any period ofthe letting, the Permittee shall be relieved of its obligation to pay for such 
service for any such period or if any such service is supplied during fewer hours or in lesser amounts than 
agreed during any period ofthe letting, the Permittee shall be relieved proportionately of its obligation to 
pay for any such service for any such period. 

(5) No failure, delay, interruption or curtailment in supplying agreed 
services (whether or not a separate charge is made therefor) shall be or be construed to be an eviction 
(actual or constructive) ofthe Permittee or grounds for any diminution or abatement of fee, or shall be 
grounds for any claims by the Permittee for damages, consequential or otherwise, against the Port 
Authority, or its officers, employees or agents. The Pennittee shall not be entitled to receive any ofthe 
above services during any period during which the Permittee wastes any of the said services or is in 
default under any ofthe provisions of this Permit. 

(b) Electricity and Gas. The Permittee shall receive electricity and gas to the extent 
ofthe capability of existing or upgraded facilities, and the Permittee agrees to take electricity and gas, as 
follows. 

(1) For use on and in the Space, electricity and gas shall be provided to the 
Permittee eithei- from the Port Authority, or the relevant airline lessee pursuant to the relevant airline 
lease, as the case may be. However, the Port Authority anticipates a modernization program to the 
facilities for electricity and gas. In connection with the modemization ofthe facilifies, the Port Authority 
reserves the right to either check meter such utilities or arrange for the appropriate utility company to 
directly invoice the Pennittee for such electricity and gas consumed by Permittee in the Space, if that 
option becomes available with such modemization. 

(2) The Pennittee shall take electricity ofthe same voltage, phase and cycle 
as supplied by the public utility through existing wires, conduits and outlets at the Space. The Permittee 
shall be solely responsible for transfonning the electricity supplied to such voltage, phase and frequency 
as it desires, for the distribution and handling of such electricity within its Space and for making all 
connections and tie-ins to the point or points in the Space designated by the Port Authority or relevant 
airline lessee. 

(c) Extermination Service. In the event the Port Authority shall provide 
extermination service for the enclosed areas ofthe Space, the Permittee agrees to ufilize the same and to 
pay its pro rata share ofthe cost thereof upon demand. This section does not impose any obligation on 
the Port Authority to fumish such service. If the Port Authority does not provide such service, Permittee, 
at its sole cost and expense, shall, at such intervals as the Port Authority may require, contract directly 
with such service designated by the Port Authority that performs the service for the Port Authority in the 
Terminal in order to provide continuity and consistency in such service. 

(d) High Temperature Water. 

(1) For use on and in the Space (as applicable), the Pennittee shall be 
provided high temperature water at no additional charge from either the Port Authority, or the relevant 
airiine lessee pursuant to the relevant airline lease, as the case may be, and the Permittee shall take, as 
needed for Pennittee's operations, the following: (i) high temperature water for heating purposes in 
reasonable quantities at a temperature of approximately 130 degrees F.; and (ii) high temperature water 
for domestic hot water purposes. 

(2) The Permittee's obligation to distribute and handle the high temperature 
water provided hereunder within its Space, and for making all connecfions and tie-ins to the point or 
points in the Space designated by the Port Authority or the relevant airline Permittee shall fully apply in 
the same way as it applies for electricity and gas, as hereinabove described. 

(e) Chilled Water. 
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(1) For use on and in the Space (as applicable), the Permittee shall be 
provided chilled water at no addifional charge from either the Port Authority, or the relevant airiine lessee 
pursuant to the relevant airline lease, as the case may be, and the Permittee shall take, as needed for 
Permittee's operations, through existing pipes, mains and fittings, for the following purposes: (i) for air 
cooling purposes, at a temperature and with other characteristics as determined by the Port Authority; and 
(ii) for domestic cold water purposes only. 

(2) The Permittee's obligation to distribute and handle the chilled water 
provided hereunder within its Space, and for making a connections and tie-ins to the point or points in the 
Space designated by the Port Authority or the relevant airline lessee shall fully apply in the same way as it 
applies for electricity and gas, as hereinabove described. 

(3) Without limiting the generality of rights of entry upon the Space 
elsewhere in this Permit reserved to the Port Authority (or the relevant airline lessee, as the case may be, 
in accordance with the relevant airiine lease), the Port Authority (and the relevant airline lessee, as the 
case may be, in accordance with the relevant airline lease) shall have, for itself, its officers, employees, 
agents, representatives, contractors and subcontractors, the right to enter upon the Space at all times to 
construct, install, maintain, replace, repair or improve the air-cooling system or any part thereof Such 
air-cooling shall be fumished subject to all the provisions of this Permit (including the remaining 
provisions of this section) and in accordance with the following: 

(4) If the air-cooling on the Space can be controlled by mechanisms within 
the Space or portions thereof, the Permittee shall shut off the air-cooling before closing and leaving any 
particular portion ofthe Space at any time for any period. The Port Authority shall have the right to enter 
the Space forthe purpose of observing the Permittee's compliance with the provisions hereof and the Port 
Authority may lock, seal or install any timing device on or in connection with any air-cooling control 
mechanism so as lo provide that each portion ofthe Space shall only be air-cooled during the hours and 
days stipulated hereunder. 

(5) If the Pennittee in accordance with this Permit 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 Space, then no such action by the Permittee shall impose any 
obligation on the Port Authority to install 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 the Permittee 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 the Port Authority to the erection of partitions or the making of any improvements 
shall be or be deemed to be a representafion that the work approved of will not stop, hinder, obstruct or 
interfere with either the cooling ofthe air or the heating ofthe Space or any portion thereof. 

(6) The Permittee 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 the Port Authority's rights or remedies in the event of any 
breach by the Permittee of its obligations under this subdivision, the Port Authority shall have the right to 
disconfinue the said heating or air-cooling service during any period of such waste or dissipation and any 
failure ofthe Port Authority to supply any such service under such condifions shall not affect any ofthe 
Permittee's obligafions under this Permit. It is hereby understood further that the installation by the 
Permittee of any equipment which itself requires air-cooling or which requires addhional quantities of air-
cooling at the portion ofthe Space where such equipment is installed, or the concentration in any portion 
of the Space 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 fixtures for the supply of chilled water and the Permittee shall not in any such 
event be relieved of any of its obligations hereunder. 
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(f) Obligation to Maintain Systems. Without limiting or affecting any other term or 
provision of this Permit, the Permittee shall be solely responsible for the operation of all equipment, 
systems, piping systems, tie-ins, utilities, lines and connections, mechanical, electrical, communications 
and other systems operating or located in the Space and shall do all preventative maintenance and make 
all repairs, replacements, rebuilding and painfing necessary lo keep such systems (whether same involves 
structural or non-structural work) in the condition they were in when made or installed except for 
reasonable wear which does not adversely affect the watertight condition or structural integrity of the 
Terminals or adversely affect the efficient or proper utilization or appearance of any part ofthe Space. In 
the event the Permittee retains a maintenance contractor for such work it shall secure the Port Authority's 
prior approval for said proposed contractor. Notwithstanding the foregoing and without otherwise limiting 
the generality thereof, the Permittee's obligations hereunder shall extend to and include cleaning ofthe 
supply and exhaust louvers on the Space. To the extent necessary for the Pennittee lo have the benefit of 
any warranties and guarantees under existing contracts covering items and systems idenfified in this 
secfion in fulfilling its obligations hereunder and on condhion that such contracts permit it and the Port 
Authority's interests are not adversely affected in any way and to any extent, the Port Authority shall 
enable the Permittee to have recourse to such warranties and guarantees. 

(g) Drainage and Exhaust. Without in any way limiting the Permittee's other 
obligafions under this Pennit, the Pennittee shall supply, replace, install, repair, maintain and keep clean 
all grease traps in all drainage pipes exclusively used in operations at the Space whether such pipes are 
located on the Space or elsewhere at the Terminal. The Pennittee shall also keep clean, repair and 
maintain (other than structurally) all kitchen exhaust ducts including the replacement of all filters where 
such ducts are exclusively used by it in such operations and whether such ducts are located on the Space 
or elsewhere at the Terminal. As part of the Permittee's maintenance responsibilifies, the hood and 
ventilation system servicing the Space shall be cleaned and maintained, from inside the unit through the 
ductwork to the rooftop fan, on a monthly basis and at the Permittee's sole cost and expense. Written 
documentation of this work shall be supplied to the Port Authority on or before the seventh (7th) day of 
each Monthly Period, relating to servicing during the preceding Monthly Period. In addition, should any 
corrective work be necessary for any portion ofthe hood and ventilation system, the Pennittee shall be 
responsible for the immediate repair and costs therefor, whether such repair is required inside the unit or 
outside the unit. 

(h) Other Governmental Actions. 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 ser\'ice, system or utility now or in the future 
supplied to or available to the Space or to any occupants or users thereof or to the structure or building of 
which the Space form a part (including but not limited to any rent or charge for the use of the sewer 
systems), the Permittee shall, at the option ofthe Port Authority exercised at any time and from time to 
time by notice to the Permittee, pay in accordance with the said notice, such charge, fee or increase 
thereof (or the portion thereof allocated by the Port Authority to the Space or the operations therein) 
either directly to the governmental body, authority or agency or to the public ufility or directly to the Port 
Authority or the airline Pennittee, as required. 

(i) Washrooms. The Permittee shall be furnished, without additional charge, non
exclusive toilet and washroom facilifies for the employees of the Permittee if toilet and washroom 
facilities are not a part ofthe Space. 

13. Trash Removal. In connection with Paragraph 6(b) of the Standard Terms and 
Conditions, Permittee shall be solely responsible, at the Permittee's expense, for removal of trash, 
garbage, debris and other waste material from the Space, on a daily basis, in a manner approved by the 
Port Authority, unless the Port Authority elects to provide such services. The Permittee shall contract 
with the Port Authority's disposal contractor at the Tenninal for the disposal of its trash, garbage, debris 
and other waste material. In the event the Port Authority elects to provide such services, the Port 
Authority's costs of providing such services shall be chargeable to, and payable by, the Pennittee as 
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additional fee hereunder, on a per square foot basis represented by the square footage ofthe Space and 
such additional fee would be due in equal, monthly installments payable together with the Basic Fee 
payments to be made hereunder upon prior written notice from the Port Authority. The parties agree that 
the Port Authority will provide this service as part ofthe Distribution Fee described in Paragraph 2(c) of 
Special Endorsements. 

14. Insurance. In connection with Paragraph 8 ofthe Standard Terms and Conditions, 
Permittee shall include Westfield Concession Management, LLC as an addifional insured under any 
policies required by Paragraph 8 ofthe Standard Terms and Conditions. 

For the Port Authority For the Permittee (AMS-BW) 
Inifialed: / ^ ^ -y_/ 

For the Permittee (AMSLLC) For the Permittee (BW, inc.) 
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SCHEDULE A 
Merchandise Categories 

Newspapers/Magazines/Periodicals/ 
Books (a minimum of 40% of the sales 
area) '' 
Wide range of local, regional and national 
papers and a wide assortment of 
magazines and periodicaj in the following 
categories: 
General Interest-Boating-Food-Regional 
Humor-Soap Opera 
Weeklies/bi-week!ies/tabioids 
Bridal-Antique/Art-Health/Beauty 
Business-Comics -Guides-Teens 
Travel -Sports-Aviation 
HuntingrWomen's Fashion-Wrestling 
Home/Garden-Video-Children 
Photo-Crossword Puzzle-Music-Golf 
Ftshing-Audio-Computer/PC-Games 
Science-Men's General-Outdoors 
Automobile-International-Biking 
Motorcycle 
Books: Hardcover, Trade-Paper, 
Paperback, audio books, 
Hudson "best seller" and popular author 
lists, regional titles. 
HBA: 
Allergy Care 
Air Filtration, oral medications, topical 
medications 
Baby Products 
Baby/Child health, bath/skln/health care, 
diapering, feeding and accessories., 
nursing, pregnancy 
Bath Products/Accessories 
Bath products, bath accessories, 
shampoo, soaps, Q-Tips 
Cosmetics/Perfumes/Tbiletries 
EyeS; Face, Lips, Nails and accessories 
Health and Wellness 
Alertness 
Allergy, Sinus and Asthma 
Analgesics 
Antacids 
Cough and Cold 
Diabetes 
Diet/Sport Nutrition 
Ear and Eye care 

First Aid Supplies 
Headache and Pain 
Indigestion 
Low Carb Diet 
Lip Balm 
Non-Prescription Drugs 
Non- Pj-escription Sedatives 
Nasal Sprays/Medications 
Pain Relievers 
Travel Sickness 
Sinus 
Smoking Cessation 
Stomach 
Home Health Care 
Bathroom safety 
Diabetes care 
Cosmetic Accessories 
Exercise and fitness 
Home testing 
Hosiery 
Mobility 
Men's Products 
Pain relief 
Personal Care 
Bath and Soaps 
Breath Mints and Strips 
Deodorants 
Facial Moisturizers 
Family planning 
Feminine hygiene 
Foot care 
Hand and Body 
Hair care 
Hair Accessories 
Incontinence 
Oral care/hygiene 
Facial tissues 
Facial Cleansers 
Paper products 
Personal appliances 
Disposable Razors 
Reading Glasses 
Sexual Health 
Condoms 
Female contraceptives 
Lubricants 
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Skin Care 
Acne treatments 
Eye treatments 
Hair removal 
Scar therapy 
Spa appliances 
Stjncare. (burn and lotion) and Outdoor 
Lotions; 
Vitamins/Supplements and Natural 
Products 
Aromatherapy 
Diet and nutrition 
Herbs 
Minerals 
Remedies and therapies 
Supplements' 
Vitamins 
SUNDRIES 
Computer Software/Accessories/Supplies 
- excluding games or music 
Travel Aids / Accessories / Luggage 
DVD's 
Bags 
Converters 
Guides 
Luggage 
Locks 
Luggage Carts 
Maps 
Neck Rest 
Travel Blankets 
Travel Socks 
Shoe Care, Polishes and Accessories 
Tour Books 
Umbrellas 
Travel Electronics 
Accessories 
Headphones 
Music Players 
Personal Electronic Devices 
Recordable Media 
Exercise and Sports 
Games and Toys 
Activity Books 
Bbard/Dice/Electrohic Games 
Cards 
Playsets 
Pens, Crayons, Markers 

Plush 
Models 
Action Figures 
Optical Supplies 
Sunglasses less than $50/pair 
Nori-prescription reading glasses 
Non-prescription fashion glasses 
Gases 
Cleaning Products for glasses 
Accessories 
Office/Work/School Supplies 
Greeting Cards 
Paper Products 
Prepaid Phone Cards 
Rulet"s 
Calculators 
School Supplies 
Stationery/Office Supplies 
Tape, glue,' rubber bands, fasteners, 
etc... 
Writing instruments 
Photo Center 
Batteries 
Camera's (disposable, digital and film) 
Camera supplies and accessories 
Digital Camera memory 
Digital Photo Solutions 
Film 
Tobacco Products and accessories 
Ashtrays 
Cigarettes 
Cigars 
Chewing Tobacco 
Matches 
Rolling Papers 
Pipe Tobacco 
FOOD AND BEVERAGES 
Beverages 
Refrigerated beverages in a wide rage of 
categories including: Energy, nutritional, 
sports and diet drinks; Soft drinks; Juices 
and teas; Bottled water and Dairy drinks. 
Food to Go 
Candy (Bars, Peg Pack, Bulk) 
Gum 
Mints 
Nutrition Bars 
Pre-packaged food (cookies, crackers, 
peanuts, Ice Cream, nuts, trail mix) 
Shacks 
Gift Food 
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Boxed Chocolate 
Gourmet Food 
Regional Food 

REGIONAL A_PPAREL 
Men's/Women's/Chiidren's/Teen 
Apparel 
Outerwear 
Belts ' 
Swimwear 
T-Shirts 
Sweatshirts 
Knit Shirts 
Fleece Products 
Shorts 
Pants 
Hats/Caps 
Professional and College sports apparel 
Rain Coats/Hats 
Undershorts, Undershirts 
Men's Ties 
Hosiery 
Socks 

REGIONAL GIFTS / SOUVENIRS 
Gifts for him 
Gifts for her 
Gifts for children 
Souvenir Hard Goods (cups, mugsj shot 
glasses, key chains, plateis, bells, 
spoons, etc.) 
Candles 
Stickers 
Magnets 
Water Balis ^ 
Postcards 
Pet care 
Regional Gifts 
Cosmetic Jewelry 
Watches/Clocks 
Leather Goods 
Seasonal Items 
Giftwrap, giftbags, bows and ribbon: 
Posters, pictures, prints, paintings, art 
objects and other "collectables" 
Jewelry 
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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 Authoritv's website: www.panvni.aov. • 

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 ofthe 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 (I) joint venture 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 Unifonn 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%) ofthe 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 ofthe 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 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 
ofthe United States or lawful permanent residents are "socially and economically disadvantaged"; 

a. Women; 
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b. Black Americans which includes persons having origins in any ofthe 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 cuhure 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 vvhose 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 which the Concessionaire 
believes should be certified as an ACDBE, that firm shall submit lo 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{aJpanvni.gov for 
inquiries or assistance. 

General 

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

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT 

AMS BW Newark JV ("the Company') has signed a Labor Peace Agreement with 

UNITE HERE, the labor organization that represents and seeks to represent concessions 

employees at Newark Intemational Airport ("Airport"), in which UNITE HERE and its 

members agree not to engage in picketing and any other economic interference with the 

Company*s operations at the Airport. 

FOR THE COMPANY: FOR THE UNION: 

AMS B W Newark JV UNrfE HERE 

BY: 

DATE: c ^ ' L m 03 -

BY: 

DATE:Aprin3.2009 

Airport Management Services, LLC 
A Delaware limited liability company 
By: Hudapn News Cormmny, its Managing Member 

Attest: 

oseph DiDomJzio, PresiAefit 

Branded Works, Inc. a Louisiana Corporation 

Title: Oa^S^-^^^-^ ^ Secretary (Seal). .̂  ~ , 
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PD jEPOR1 AUTHORITY OF NEW YORK AND NEW JERSEY

One World Trade Center

LIE COPYi
PRIVILEGE PERMIT

The Port Authority of New York and New Jersey herein called the Port Authority hereby grants to the

Permittee hereinafter named the hereinafter described privilege at the Port Authority Facility hereinafter named in

accordance with the Terms and Conditions hereof and the Permittee agrees to pay the fee or fees hereinafter specified

and to perform all other obligations imposed upon it in the said Terms and Conditions

FACILITY John Kennedy International Airport

PERM1TTEE Hudson-Kennedy LLC limited liability company organized under the laws of

the State of Delaware

PERMITTEES ADDRESS Hudson News Company

One Meadowlands Plaza Suite 902

East Rutherford New Jersey 07073

PERMILTTEES REPRESENTATIVE Mario DiDomizio

PRIVTLEGE As set forth in Special Endorsement No

FEES As set forth in Special Endorsement Nos and

EFFECTIVE DATE May 28 1999

COMMENCEMENT DATE February 15 2000

EXPIRATION DATE The day preceding the seventh anniversary of the Commencement Date unless

sooner revoked or terminated pursuant to the terms of the Permit

10 ENDORSEMENTS 2.4.1 2.6 3.1 4.1 4.5 8.0 9.1 9.5 9.6 10.3 13.1 14.1 16.1 17.3 18.2 19.2

22 23.1 28 and Special Endorsements

Dated As of May 28 1999 THE PORT AUTHORITY OF YORK
AND NEW RS

Consented and Agreed to as of the __________________________________

28 day of May 1999 FRANCIS DIMOLA

Title ASSISTANT DIRECTOR

TERMINAL ROUP ASSOCIATION L.P AVIATION DEPT

HUDSON-KENNEDY LLC

By
sr

C.F1i OFFicj

APPROVED

IjiL_. TS
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TERMS AND CONDITIONS

The permission granted by this Pennit shall take effect upon the effective date

hereinbefore set forth Notwithstanding any other term or condition hereof it may be revoked at

any time by the Port Authority with or without cause and withor without prior notice Unless

sooner revoked such permission shall expire in any event upon the expiration date hereinbefore

set forth Revocation shall not relieve the Permittee of any liabilities or obligations hereunder

which shall have accrued on or prior to the effective date of revocation

The rights granted hereby shall be exercised

if the Permittee is corporation by the Permittee acting only through the

medium of its officers and employees

if the Permittee is an unincorporated association or Massachusetts or

business trust by the Permittee acting only through the medium of its members trustees

officers and employees

if the Permittee is partnership by the Permittee acting only through the

medium of its partners and employees or

if the Permittee is an individual by the Permittee acting only personally or

through the medium of his employees

and the Pemiittee shall not without the written approval of the Port Authority exercise such

rights through the medium of any other person corporation or legal entity 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

This Permit does not constitute the Permittee the agent orrepresentative of the

Port Authority for any purpose whatsoever
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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 Facility The Pennittee shall provide and its employees shall wear or

cariy 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 Manager of the Facility The Port Authority shall have the right to object to the

Permittee regarding the demeanor conduct and appearance of the Permittees employees

invitees and those doing business with it whereupon the Permittee will take all steps necessary

to remove the cause of the objection

In the use of the parkways roads streets bridges corridors hallways stairs and

other common areas of the Facility as means of ingress and egress to from and about the

Facility and also in the use of portions of the Facility to which the general public is admitted the

Permittee shall conform and shall require its employees invitees and others doing business with

it to conform to the Rules and Regulations of the Port Authority which are now in effect or

which may hereafter be adopted for the safe and efficient operation of the Facility

The Permittee its employees invitees and others doing business with it shall have

no right hereunder to park vehicles within the Facility beyond reasonable loading or

discharging time except in regular parking areas and upon payment of the regular charges

therefor

The Permittee shall indemnify and hold harmless the Port Authority its

Commissionersofficers employees and representatives from all claims and demands of third

persons including but not limited to claims and demands for death or personal injuries or for

property damages arising out of any of the operations acts or omissions of the Permittee

hereunder this indemnity shall extend to and include the contractual obligation of indemnity if

any undertaken by the Port Authority in favor of the lessor if any of the Facility

The Permittee shall promptly repair or replace any property of the Port Authority

damaged by the Permittees operations hereunder The Permittee shall not install any fixtures or

make any alterations or improvements in or additions or repairs to any property of the Port

Authority except with its prior written approval

Any property of the Permittee placed on or kept at the Facility by virtue of this

Permit shall be removed on or before the expiration of the permission hereby granted In the

event of revocation the Permittee shall have two days exclusive of Saturdays Sundays and legal

holidays as determined by the laws of the State of New Jersey or of the State of New York as

the case may require after the effective date of revocation in which to remove such property
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If the Permittee shall so fail to remove such property upon the expiration or revocation

hereof the Port Authority may at its option as agent for the Pennittee and at the risk and expense

of the Permittee remove such property to public warehouse or may retain the same in its own

possession and in either event after the expiration of thirty days may sell the same at public

auction the proceeds of any such sale shall be applied first to the expenses of removal sale and

storage second to any sums owed by the Permittee to the Port Authority any balance remaining

shall be paid to the Permittee Any excess of the total cost of removal storage and sale over the

proceeds of sale shall be paid by the Permittee to the Port Authority upon demand

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 Without in any wise limiting its

obligations under Section 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

10 The Port Authority shall have the right at any time and as often as it may consider

it necessary to inspect the Permitteemachines 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 demonstrate any machines or equipment owned by or in the possession of the

Permittee on the Facility or to be placed or brought on the Facility and shall demonstrate any

process or other activity being carried on by the Permittee hereunder Upon notification by the

Port Authàrity of any deficiency in any machine or piece of equipment the Permittee shall

immediately make good the deficiency or withdraw the machine or piece of equipment from

service and provide satisfactory substitute

11 No signs posters or similardevices shall be erected displayed or maintained by

the Permittee in view of the general public without the written approval of the Manager of the

Facility and any not approved by him may be removed by the Port Authority at the expense of

the Permittee

12 The Permittees representative hereinbefore specified 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 to do any act or thing to be done hereunder and to execute on

behalf of the Pennittee any amendments or supplements to this Permit or any extension thereof

and to give and receive notices hereunder
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13 As used herein

The term 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

The terms Manager of the Facility or General Manager of the Facility

shall mean the person or persons
from time to time designated by the Port Authority to exercise

the powers and functions vested in the Manager by this Permit but until further notice from the

Port Authority to the Permittee it shall mean the Manager or General Manager or temporary or

Acting Manager or General Manager of the Facility for the time being or his duly designated

representative or representatives

14 bill or statement may be rendered and any notice or communication which the

Port Authority may desire to give the Permittee shall be deemed sufficiently rendered or given if

the same is in writing and sent by registered mail-addressed to the Permittee at the address

specified on the first page hereof or at the address that the Permittee may have most recently

substituted therefor by notice to the Port Authority or left at such address or delivered to the

representative of the Permittee and the time of rendition of such bill or statement and of the

giving of such notice or communication shall be deemed to be the time when the same is mailed

left or delivered as herein provided Any notice from the Permittee to the Port Authority shall be

validly given if sent by registered mail addressed to the Executive Director of the Port Authority

at One World Trade Center New York New York 10048 or at such other address as the Port

Authority shall hereafter designate by notice to the Permittee

15 The Permittee agrees to be bound by and comply with the provisions of all

endorsements annexed to the Permit at the time of issuance

16 Neither the Commissioners of the Port Authority nor any officer agent or

employee thereof shall be charged personally by the Permittee with any liability or held liable

to it under any term or provision of this Permit or because of its execution or attempted

execution or because of any breach thereof

17 This Permit including the attached endorsements and exhibits if any constitutes

the entire agreement of the Port Authority and the Pennittee on the subject matter hereof and

may not be changed modified discharged or extended except by written instrument duly

executed on behalf of the Port Authority and the Permittee The Permittee agrees that no

representations or warranties shall be binding upon the Port Authority unless expressed in

writing herein



The term gross receipts shall include all monies 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 revenues of any type arising out of or in connection with the Permittees operations

at the Airport provided howe that any taxes imposed by law which are separately stated to

and paid by the customer and directly payable to the taxing authority by the Permittee shall be

excluded therefrom

Notwithstanding that the percentage fee hereunder is measured by percentage
of

gross receipts no partnership relationship between the parties hereto or joint adventure is created

by this Permit

STANDARD ENDORSEMENT NO 2.4.1

GROSS RECEIPTS

Airports

7/21/49



In connection with the exercise of the privilege granted hereunder the Permittee

shall

Use its best efforts in every proper manner to develop and increase the

business conducted by it hereunder

Not divert or cause or allow to be diverted any business from the Airport

Maintain in aceordsnce with accepted accounting practice during the

effective period of this Permit for one year after the expiration or earlier revocation or

termination thereof and for further period extending until the .Permittee shall receive written

permission from the Port Authority to do otherwise records and books of account 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

Permit in ordinary business hours during the effective period of the

Permit for one year thereafter and during such further period as is mentioned in the preceding

subdivision the examination and audit by the officers employees and representatives of the

Port Authority of such records and books of account and also any records and books of account

of any company which is owned or controlled by the Permittee or which owns or controls the

Permittee if said company performs services similar to those performed by the Permittee

anywhere in the Port of New York District

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 cash

registers

Furnish on or before the tenth day of each month following the effective

date of this Permit sworn statement of gross receipts arising out of operations of the Permittee

hereunder for the preceding month and furnish within ten days after the expiration or sooner

revocation or termination of this Permit statement of all the gross receipts arising out of

operations of the Permittec hereunder during the effective period of this Permit said statement

being certified at the 1ermittees expense by certified public accountant

Install and use such cash registers sales slips invoicing machines and any

other equipment or devices for recording orders taken or services rendered as may be

appropriate to the Permittees business and necessary or desirable to keep accurate records of

gross receipts

STANDARD ENDORSEMENT NO 2.6

BUSINESS DEVELOPMENT AND RECORDS

Airports
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principal purpose of the Port Authority in granting the permission under this

Permit is to have available for passengers travelers and other users of the Port Authority Facility

all other members of the public and persons employed at the Facility the merchandise and/or

services which the Permittee is permitted to sell and/or render hereunder all for the better

accommodation convenience and welfare of such individuals and in fulfillment of the Port

Authoritys obligation to operate facilities for the use and benefit of the public

The Permittee agrees that it will conduct 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 The Permittee shall furnish all

services hereunder on fair equal and non-discriminatory basisto all users thereof

STANDARD ENDORSEMENT NO.3.1

ACCOMMODATION OF TILE PUBLIC

All Facilities

8/21/49



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 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 howvi 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 Perniittee 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 Authoritys determination of reasonable prices and proper business

hours and days shall control

STANDARD ENDORSEMENT NO 4.1

MERCHANDISE ANDIOR SERVICES

AllAirports

7121149
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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 discount less than the approved discount the amount by

which the charge based on such actual rate or actual discount deviates from charge based on the

approved rates and/or discounts shall constitute an overcharge which will upon demand of the

Port Authority or the Permittees customer be promptly refunded to the customer If the

Permittee applies any rate which is less than the approved rates or extends 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 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 customer by the Permittee or any inclusion of undercharges in

gross receipts any such overcharge or undercharge shall constitute breach of the Permittees

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



If the Perniittee 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 late charge with respect to each such unpaid amount for each late charge period

hereinbelow described during the entirety of which such amount remains unpaid each such late

charge not to exceed an amount equal to eight-tenths of one percent of such unpaid amount for

each late charge period There shall be twenty-four late charge periods on calendar year basis

each late charge period shall be for period of at least fifteen 15 calendar days except one late

charge period each calendar year may be for period of less than fifteen but not less than

thirteen calendar days Without limiting the generality of the foregoing late charge periods in

the case of amounts found to have been owing to the Port Authority as the result of Port

Authority audit fmdings 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

waiver of the right of the Port Authority to payment of any late charge or late charges payable

under the provisions of this Endorsement with respect to such unpaid amount Nothing in this

Endorsement is intended to or shall be deemed to affect alter modify or diminish in any way

any rights of the Port Authority under this Permit including without limitation the Port

Authority/s rights set forth in Section of the Terms and Conditions of this Permit or ii any

obligations of the Permittee under this Permit In the event that any late charge imposed

pursuant to this Endorsement shall eceed 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

STANDARD ENDORSEMENT NO 8.0

LATE CHARGES

All Facilities
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The Perniittee shall

Furnish good prompt and efficient service hereunder adequate to

meet all demands therefore at the Airport

Furnish said service on fair equal and non-discriminatory basis

to all users thereof and

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

The Port Authority has applied for and received 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 a/id permittees thereon The performance by the Permittee of

the promises and obligations contained in this Permit is therefore 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 Pennit the Permittee

will promptly comply therewith at the time or times when and to the extent that the Port

Authority may direct

STANDARD ENDORSEMENT NO 9.1

FEDERAL AIRPORT AID

Airports
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Without limiting the generality of any of the provisions of this Fermit the

Permittee for itself its successors in interest and assigns as part of the consideration hereof

does hereby agree that 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 and the exercise of any privileges under this Permit

that in the construction of any improvements on over or under any Space under this Permit and

the furnishing of services thereon by it 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 that the Permittee shall use any Space 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 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 Permittees operations thereat whether by reason of agreement between the

Port Authority and the United States Government or otherwise

The Permittee shall include the provisions of paragraph of this

Endorsement 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 provision granting the Port Authority right to take such

action as the United States may direct to enforce such provisions

The Pennittes noncompliance with the provisions of this Endorsement

shall constitute material breach of this Permit 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

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 Permittees noncompliance with any of the provisions of this Endorsement and the Permittee

shall reimburse the Port Authority for any loss or expense incurred by reason of such

noncompliance

Nothing contained in this Endorsement 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 hereof or any right to perform any

construction on any Space under the Permit

STANDARD ENDORSEMENT NO 9.5

NON-DISCRIMINATION
AIRPORTS

5119180



The Permittee assures that it will undertake an affirmative action program as

required by 14 CFR Part 152 Subpart 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 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 to the same effect

STANDARD ENDORSEMENT NO 9.6

AFFIRMATWE ACTION

Airports



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 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 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

7/21/49



The Permittee represents that it is the owner of or fully authorized to use any and

all services processes machines articles marks names or slogans used by it in its operations

under or in any wise connected with this Permit The Permittee agrees to save and hold the Port

Authority its Commissioners officers employees agents and representatives free and harmless

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 similarclaim arising out of the operations of the Permittee

under or in any wise connected with this Permit

STANDARD ENDORSEMENT NO 13.1

PATENTS TRADEMARKS ETC
All Facilities

7/21/49



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 Pennittee 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



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 of the

Port Authority now in effect and such further reasonable rules and regulations 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 good and orderly

appearance of the Airport including any Space covered by this Permit or for the safe and

efficient operation of the Airport including any Space covered by this Permit 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 days before the Permittee shall be required

to comply therewith

The Permittee shall provide and its employees shall wear carry badges or other

suitable means of identification The badges or means of identification shall be subject to the

written approval of the Airport Manager

STANDARD ENDORSEMENT NO.16.1

RULES REGULATIONS COMPLIANCE

Airports

06129/62
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The Permittee shall procure all licenses certificates permits or other

authorization from all governmental authorities if any having jurisdiction over the Permittee

operations at the Airport which may be necessary for the Permittees operations thereat

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 operation hereunder or on the gross receipts or income therefrom and shall make all

applications reports and returns required in connection therewith

The Port Authority has agreed bya provision in its agreement of

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 written direction from the Port

Authority such compliance shall not constitute breach of this Permit although the Port

Authority thereafter notifies the Permittee to refrain from such compliance

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 Permittees operations at

the Airport

The Permittees 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 submissionby the Port

Authority to the application to itself of such requirements or any of them

STANDARD ENDORSEMENT NO 17.3

LAW COMPLIANCE

Airports

04117/50



No commissioner director officer agent or employee of either party shall be

charged personally or held contractually liable by or to the other party under any term or

provision of this Permit or of any supplement modification or amendment to this Permit or

because of any breach thereof or because of its execution or attempted execution

STANDARD ENDORSEMENT NO 18.2

NO PERSONAL LIABILITY

Airports

8/21/49



Notwithstanding any other provisions of this Permit the permission hereby granted shall

in any event terminate with the expiration or termination of the lease of John Kennedy

International Airport from The City of New York to the Port Authority under the agreement

between the City and the Port Authority dated April 17 1947 as the same from time to time may

have been or may be supplemented or amended Said agreement dated April 17 1947 has been

recorded in the Office of the Register of The City of New York County of Queens on May 22

1947 in Liber 5402 of Conveyances at pages 319 et seq No greater rights or privileges are

hereby granted to the Permittee than the Port Authority has power to grant under said agreement

as supplemented or amended as aforesaid

John Kennedy International Airport or Airport shall mean the land and premises in

The City of New York in the County of Queens and State of New York which are shown in

green upon the exhibit attached to said agreement between the City and the Port Authority and

marked Map II and lands contiguous thereto which may have been heretofore or may hereafter

be acquired by the Port Authority to use for air terminal purposes

The Port Authority has agreed by provision in its agreement of 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

written direction from the Port Authority such compliance shall not constitute breach of this

Permit although the Port Authority thereafter notifies the Permit-tee to refrain from such

compliance Nothing herein contained shall release or discharge the Permittee from compliance

with any other provision hereof respecting governmental requirements

ENDORSEMENT NO 19.2

John Kennedy International Airport

01/16/64



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 or if the

Permittees operations hereunder are in New Jersey the National Board of Fire Underwriters and

The Fire Insurance Rating Organization of N.J and any other body or organization exercising

similar functions which may pertain or apply to the Permittees operations hereunder If by

reason of the Pennittees failure to comply with the provisions of this Endorsement 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 PerniLittee

The Permittee shall not do or permit to be done any act which

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

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

in the opinion of the Port Authority will constitute hazardous condition

so as to increase the risks normally attendant upon the operations

contemplated by this Permit or

may cause or produce upon the Airport any unusual noxious or

objectionable smokes gases vapors or odors or

may interfere with the effectiveness or accessibility of the drainage and

sewerage system fire-protection system sprinider system alarmsystem

fire hydrants and hoses if any installed or located or to be installed or

located in or on the Airport or

shall constitute nuisance in or on the Airport or which may result in the

creation commission or maintenance of nuisance in or on the Airport

For the purpose of this Endorsement Airport includes all structures located

thereon

STANDARD ENDORSEMENT NO.22

PROHIBITED ACTS

Airports

07/13/49
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If any type of strike or other labor activity is directed against the Permittee at the

Facility or against any operations pursuant to this Permit resulting in picketing or boycott for

period of at least forty-eight 48 hours which in the opinion of the Port Authority adversely

affects or is likely adversely to affect the operation of the Facility or the operations of other

permittees lessees or licensees thereat whether or not the same is due to the fault of the

Permittee and whether caused by the employees of the Permittee or by others the Port Authority

may at any time during the continuance thereof by twenty-four 24 hours notice revoke this

Permit effective at the time specified in the notice Revocation shall not relieve the Permittee of

any liabilities or obligations hereunder which shall have accrued on or prior to the effective date

of revocation

STANDARD ENDORSEMENT NO.28

DISTURBANCES
All Facilities

6/20/51



SPECIAL ENDORSEMENTS

Pursuant to an agreement of lease between the Port Authority and

Terminal One Group Association L.P herein the Airlinet bearing Port Authority Lease No
AYC-190 and dated July 13 1994 as the same may have been supplemented extended and

amended and herein called the Airline Lease the Port Authority leased to the Airline Terminal

One the Terminal and certain outside areas at John Kennedy International Airport the
Airport It was contemplated under the Airline Lease that certain consumer services would be

operated in space provided by the Airline in the Terminal and the Airline and the Prmittee have

accordingly entered into an agreement herein called the Concession Sublease Agreement
dated as of July 1999 as the same may have been supplemented extended and amended
providing for the operation by the Permittee of certain business in the concession area as

hereinafter defined

Subject to all of the terms covenants and provisions of this Permit the

Port Authority and the Airline hereby grant to the Permittee in such areas of the Terminal as shall

be designated by the Airline hereinafter collectively called the concession areas the privilege

of operating four news and gift retail concessions sometimes hereinafter separately referred

to as Unit No Unit No Unit No 13 and Unit No 16 for the sale at retail ofi
newpapers magazines cigarettes other tobacco supplies candy chewing gum playing cards

paperback books small novelty gift items all as more fully described in Attachment of the

Concession Sublease Agreement and iilottery tickets issued by the Lottery Division of the

New York State Department of Taxation and Finance and such other items as may be consented

to in advance by the Airline and the Port Authority and for no other purpose or purposes
whatsoever The Permittee understands that since the Terminal is leased to the Airline all

arrangements as to the concession areas and facilities in which the privilege will be exercised

including utilities and services shall be made with the Airline and the Permittee acknowledges
that it has made such arrangements The Port Authority makes no representations or warranties

as to the location size adequacy or suitability of the concession areas and the facilities therein

Notwithstanding the foregoing however the Airline expressly hereby agrees that it shall not

pursuant to the Concession Lease reassign all or any part of the concession areas without the

prior written consent of the Port Authority

As used herein

Annual Period shall mean the twelve-month period commencing on the

Commencement Date and each twelve-month period occurring thereafter during the period of the

permission granted hereafter commencing with each anniversary of the Commencement Date
provided however that if the Commencement Date occurs on day which is other than the first

day of calendar month the first Annual Period shall consist of the portion of the calendar

month in which the Commencement Date occurs plus the succeeding twelve 12 calendar

months and each subsequent Annual Period shall commence on the anniversary of the first day
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SPECIAL ENDORSEMENTS

of the first full calendar month following the month in which the Commencement Date occurs

and provided further that the last Annual Period shall expire in any event on the expiration date

of the period of the permission under this Agreement

Enplaned Passenger shall mean any originating or connecting revenue

passenger that boards flight at the terminal excluding revenue passengers who disembark and

re-board the same aircraft with the same flight number for the purpose of continuing their

journey

The Fee Payment Start Date shall mean the earlier of June 2000 or

ii such earlier date following the completion by the Permittee of the improvements finishing

and installation work described in paragraph hereof as may be designated by the Port Authority

to the Permittee as the date on which public operations may be commenced in the concession

area

Minimum Annual Guaranteed Amount hereinafter referred to as the

MAG shall mean for and during the period commencing on the Commencement Date and

continuing through the day preceding the Fee Payment Start Date the amount of Six Hundred

Seventy-nine Thousand Nine Hundred Four Hundred Forty-four Dollars and No Cents

$679944.00 From and after the Fee Payment Start Date and continuing through the balance of

the first annual period the MAG shall be in the amount of Seven Hundred Eight Thousand Two
Hundred Seventy-five Dollars and No Cents $708275.00 per annum

For and during each subsequent Annual Period the MAG shall mean the greater of Seven

Hundred Eight Thousand Two Hundred Seventy-five Dollars and No Cents $708275.00 or

the amount which is ninety percent 90% of the sum of the total Percentage Fee Amount and

Basic Fee paid by the Permittee for the concession area during the immediately preceding Annual

Period

Monthly period shall mean as the context requires the period

commencing on the Effective Date and continuing through the balance of the month in which the

Effective Date occurs and each calendar month thereafter occurring during the period of the

perniission granted hereunder provided however that if the period of the permission

commences on other than the first day of month the first monthly period hereunder shall expire

or is terminated or revoked on other than the last day of 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

Port Authority Share shall mean fifty percent 50% of the basic and

percentage fees payable by the Permittee hereunder
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SPECIAL ENDORSEMENTS

Percentage Fee Amount shall mean the excess over the Minimum

Annual Guarantee as hereinabove defined of the sum of the following percentages of all the

gross receipts of the Permittee arising from its operations described in Special Endorsement No

1b during each Annual Period

fourteen percent 14% of all of the gross receipts of the Permittee

arising from the sale of camera film and camera accessories cosmetics greeting cards postage

stamps maps commissions on lottery tickets non-prescription drugs postcards pre-packaged

snacks reading material tobacco and tobacco accessories health and beauty aids clothing

luggage and luggage accessories pre-packaged gourmet foods business accessories travel

accessories and promotional income hereinafter called Category items plus

ii twenty-eight percent 8% of the gross receipts of the Permittee

arising from the sale of souvenirs gifts and novelty items hereinafter called Category

items plus

iii twenty percent 20% of the gross receipts of the Permittee arising

from retail display allowances provided however if during any annual period the total number

of enplaned passengers exceeds One Million Two Hundred and Fifty Thousand 1250000

then the percentage fee amount payable on such gross receipts shall be equivalent to the excess

over the Minimum Annual Guarantee of the sum of the following percentages of all the gross

receipts arising from its operations

fourteen percent 14% of the gross receipts of the Permittee

arising from the sale of Category items not in excess of Four Million Three Hundred Seventy

Five Thousand Dollars and No Cents $4375000.00 plus

ii twenty-eight percent 28% of the gross receipts of the Permittee

arising from the sale of Category items not in excess of Four Million Three Hundred Seventy

Five Thousand Dollars and No Cents $4375000.00 plus

iii fifteen percent 15% of the gross receipts of the Permittee arising

from the sale of Category items in excess of Four Million Three Hundred Seventy Five

Thousand Dollars and No Cents $4375000.00 but not in excess of Five Million Dollars and

No Cents $5000000.00 plus

iv twenty nine percent 29% of the gross receipts of the Permittee

arising from the sale of Category items in excess of Four Million Three Hundred Seventy Five

Thousand Dollars and No Cents $4375000.00 but not in excess of Five Million Dollars and

No Cents $5000000.00 plus
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SPECIAL ENDORSEMENTS

sixteen percent 16% of the gross receipts of the of the Permittee

arising from the sale of Category items in excess of Five Million Dollars and No Cents

$5000000.00 plus

vi thirty percent 30% of the gross receipts of the of the Permittee

arising from the sale of Category items in excess of Five Million Dollars and No Cents

$5000000.00 plus

vii twenty percent 20% of the gross receipts of the of the Permittee

arising from retail display allowances

Period of the Permission shall mean the effective period from the

Effective Date and continuing through the Expiration Date both dates inclusive subject to

earlier revocation or termination

Promotional Income shall mean payments made by magazine publishers

and suppliers of other products for special display within the store These special displays are

contracted for specific period of time for special positions within the stores and the payments

are not predicated on actual sales

Commencement Date shall Commence as of February 15 2000 During

the period between the Effective date and the day proceeding the commencement date both dates

inclusive permittee shall pay applicable percentage fees which will not include the MAG
Commencing on the Commencement day and continuing through the balance of the period of the

permission granted under this agreement both dates inclusive the Permittee shall pay the MAG
as herein above defined

Notwithstanding that the basic and percentage fees as well as the Minimum Annual Guarantee

amounts have been defined on an annual basis such description shall not in any way restrict or

impair the Port Authoritys right to revoke the Permit upon thirty 30 days written notice to the

Permittee

Basic Fee

During the period commencing on the Effective Date and continuing

through the day preceding the Fee Payment Start Date both dates inclusive the Permittee shall

pay directly to the Port Authority the Port Authority share of basic fee for the concession areas

at rate of Six Hundred Seventy-nine Thousand Nine Hundred Four Hundred Forty-four Dollars

and No Cents $679944.00 per annum From and after the Fee Payment Start Date and

continuing through the balance of the first annual period both dates inclusive the Permittee shall

Page



SPECIAL ENDORSEMENTS

pay to the Port Authority the Port Authority Share of Seven Hundred Eight Thousand Two

Hundred Seventy-five Dollars and No Cents $708275.00 per annum The basic fee shall be

payable in advance in equal monthly installments on the Effective Date and on the first day of

each and every month thereafter occurring through the balance of the period of the permission

granted under this Permit provided however that if the Effective Date be other than the first

day of the month the basic fee for the portion of the month during which the period of the

permission is effective shall be the amount of the monthly installment prorated on daily basis

During the period commencing on the first anniversary of the Effective

Date and during each Annual Period thereafter occurring throughout the balance of the period of

the permission granted under this Agreement both dates inclusive the Permittee shall pay to the

Port Authority the Port Authority Share of an amount equivalent to the greater of Seven

Hundred Eight Thousand Two Hundred Seventy-five Dollars and No Cents $708275.00 per

annum or the amount which is ninety percent 90% of the sum of the total Percentage Fee

Amount and Basic Fee paid by the Permittee for the concession areas during the immediately

preceding Annual Period
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SPECIAL ENDORSEMENTS

Percentage Fee

During the period commencing on the Effective Date and continuing

throughout the balance of the period of the permission granted under the Permit the Permittee

shall pay directly to the Port Authority the Port Authority Share of an amount equal to the excess

over the Minimum Annual Guarantee Amount as herein above defined of the applicable

percentages set forth in subparagraph and in accordance with such subparagraph of

Special Endorsement No of the Permit of all the gross receipts arising from the operations

described in Special Endorsement No 1b during each annual period The computation of

percentage fees for each annual period or portion of an annual period as herein above defined

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

The Permittee shall pay percentage fee as follows on the 20th day of the

first month following the commencement of each annual period and on the 20th 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 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 of

Special Endorsement No applied to the gross receipts of the Permittee from the preceding

month is in excess of the Minimum Annual Guarantee Amount the Permittee shall pay at the

time of rendering the statement an amount equal to the Port Authority Share of such excess and

the Permittee shall thereafter on the 20th day of each month during that annual period and on the

20th day of the month following the end of that 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 the Permittee shall set forth the Minimum Annual Guarantee

applicable to the Annual Period just completed

Upon any termination or revocation of the period of the permission

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 payment of fees

computed as follows if the period of the permission hereunder is terminated or revoked

effective on date other than the last day of month the basic fee for the portion of the month in

which the period of the pennission remains effective shall be the amount of the applicable

monthly installment of basic fee prorated on daily basis and if the monthly installment due on

the first day of that month has not been paid the Permittee shall pay the prorated part of the

amount of that installment if the monthly installment has been paid then the excess shall be

credited to the Pennittees obligations second the Permittee shall within twenty 20 days after

Page



SPECIAL ENDORSEMENTS

the effective date of termination or revocation render to the Port Authority sworn statement

separately showing 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 annual period in

which the effective date of termination or revocation happens to fall shall be the excess over the

prorated Minimum Annual Guarantee Amount of the percentages stated in subparagraph

above applied to all the gross receipts arising during such annual period said Minimum Annual

Guarantee Amount being prorated by multiplying the same by fraction the numerator of which

shall be the number of days from the commencement of the monthly 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 hereby agrees that it shall invest no less than Six Hundred

Seventeen Thousand Dollars and No Cents $617000.00 hereinafter sometimes referred to as

the Minimum Capital Investment in the construction of the concession area to be occupied by

the Permittee during the Period of the Permission granted hereunder as such concession area is

shown on Exhibit of the Concession Sublease The Permittee shall complete the construction

of the concession area no later than April 30 2000 The Minimum Capital Investment shall be

exclusive of and in addition to any of the following amounts the cost of items with useful

life of less than three years the cost of architectural engineering professional and consulting

services to the extent such costs exceed fifteen percent 15% of the total amount of capital

investment interest and financing charges and the Permittees investments in interim

locations

If the Permittee has not made the Minimum Capital Investment the

Permittee shall pay to each of the Airline and the Port Authority within thirty 30 days of such

determination by the Airline an amount equal to one-half of the difference between the

Minimum Capital Investment and the amount actually invested

All payments due the Port Authority hereunder shall be sent to the following

address

The Port Authority of New York and New Jersey

Box 17309

Newark New Jersey 07194

or to such other address as may hereafter be substituted therefor by the Port Authority from time

to time by notice to the Permittee

Prior to the execution of this Permit by either party hereto the following

deletions additions and substitutions were made in the foregoing Terms and Conditions
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The last three sentences of Section of the foregoing Terms and

Conditions were deleted and the following shall be deemed to have been inserted in lieu thereof

Notwithstanding any other term or condition hereof it may be revoked without cause

upon thirty 30 days written notice to the Permittee which notice shall be jointly

subscribed by the Port Authority and the Airline provided however that it may be

revoked on twenty-four 24 hours notice by the Port Authority without consultation with

or concurrence by the Airline if the Permittee shall fail to keep perform and observe each

and every promise agreement condition term and provision contained in this Permit

Revocation or termination shall not relieve the Permittee of any liabilities or obligations

hereunder which have accrued on or prior to the effective date of revocation or

termination

That portion of the second paragraph of Section of the Terms and

Conditions following the word Facility was deleted

The second sentence of the first paragraph of Section of the foregoing

Terms and Conditions was deleted

Whenever the term expiration is used in the Permit it shall be deemed to

mean the effective date of revocation or termination

The words and the Airline and its Directors officers employees agents

and representatives shall be deemed inserted following the word representatives in the second

line of the first sentence of Section of the foregoing Terms and Conditions

Whenever in this Permit the word Facility is used it shall be deemed to

mean as the context refers John Kennedy International Airport and for the Unit Terminal

Building in which the Permittee exercises its privileges hereunder

Wherever the phrases Port Authority or the Airline and Airline or the

Port Authority are used in this Permit they shall be deemed to mean either the Port Authority or

the Airline or both

Notwithstanding the provisions of paragraph of Standard Endorsement

No 2.6 the Permittee shall not be required to keep such records and books of account within the

Port of New York District except that if the Permittee elects to keep such records and books of

account at location which is not within the Port of New York District the Permittee shall pay
within thirty 30 days of the date of the Port Authoritys invoice therefor for the costs incurred

by the Port Authority if it is required to send its employees or representatives to location
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outside of the Port of New York District to examine and audit such records and books of account

The following shall be inserted following the second paragraph of

Standard Endorsement No 4.1

The Permittee shall comply with the Port Authority Aviation Departments Street

Pricing Policy In connection therewith the Permittee shall not charge prices to its

customers in excess of Street Prices which for purposes of this Agreement is defined

as follows

If the Permittee conducts similarbusiness to the business operation

permitted under this Agreement in an off-airport locations in the Greater

New York City Northern New Jersey Metropolitan Area hereinafter

referred to as the Metro Area Street Prices shall mean the average

price regularly charged by the Permittee for the same or similar item in

such Metro Area location

If the Permittee does not conduct similarbusiness to the business

operation permitted under this Agreement in off-airport locationss 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

If neither the Permittee nor other similar retailers sell particular item

in the Metro area Street Prices shall mean the average price regularly

charged by the Permittee or other similarretailers for the same or similar

item in any other geographic area with reasonable adjustment for any

cost of living variance between such area and the Metro Area

The Permittees breach of the aforesaid Street Pricing Policy shall be deemed material

breach of the Permittees obligations under this Agreement

The Permittee shall post in each sales area including any temporary sales space notice

in form and substance satisfactory to the Port Authority notifying the public that the

Permittee subscribes to Street Pricing Policy such notice to be clearly visible and

unobstructed If the Permittee charges any price to customer in excess of the price

which would satisfy the Street Pricing Policy in violation of its obligations under this

Agreement the amount of such excess shall constitute an overcharge which shall upon

demand by the Port Authority or the Permittees customer be promptly refunded to the

customer
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SPECIAL ENDORSEMENTS

It shall be unnecessary to physically indicate the foregoing additions

deletions and substitutions of the foregoing Terms and Conditions and Standard Endorsements

The Permittee shall secure and maintain in effect throughout the effective

period of permission hereunder and pay the premium or premiums on policy or policies of

comprehensive general liability insurance in its own name as the insured and with the Port

Authority named as an additional insured with an endorsement for products liability covering

bodily injury liability including death and property damage liability and providing for

coverage in the minimum limits of coverage set forth below

Minimum

Policy Coverage

Comprehensive General Liability

Combined single limit per occurrence for death

bodily injury and property damage

liability $2000000

Products Liability $2000000

In addition to the foregoing during the period of construction of any

portion of the concession area the Permittee in its own name as insured with the Port Authority

named as an additional insured shall also maintain and pay for broad form property damage

endorsement and additional coverages for premises/operations products/completed operations

and independent contractors liability coverage and coverage for collapse explosion and

underground property damage and providing for coverage in the minimum amount set forth

below

Construction Insurance Minimum coverage

Combined single limit per

occurrence for death bodily

injury and property damage liability $500000

The insurance required hereunder shall also provide that the protections

afforded the Permittee thereunder with respect to any claim or action by third person shall

pertain and apply with like effect with respect to any claim or action against the Permittee by the

Port Authority but such endorsement shall not limit vary change or affect the protections

afforded the Port Authority thereunder as an additional insured In addition the insurance
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SPECIAL ENDORSEMENTS

required hereunder shall provide that the protection afforded the Permittee thereunder with

respect to any claim or action against the Port Authority by the Permittee shall be the same as the

protection afforded the Permittee thereunder with respect to any claim or action against the

Permittee by third person as if the Port Authority were the named insured thereunder The

Permittee shall procure and maintain with respect to the said comprehensive general liability

insurance contractual liability endorsement covering the obligations assumed by the Permittee

pursuant to Sections and of the Terms and Conditions of this Permit

As to any insurance required by this Special Endorsement certified copy

of each of the policies or certificate or certificates from the insurance carrier satisfactory to the

Port Authority evidencing the existence thereof or binders shall be delivered to the Port

Authority upon the execution and delivery of this Permit In the event any binder is delivered it

shall be replaced within thirty 30 days by certified copy of the policy or certificate as

aforesaid The Port Authority shall have the right at any time to require the delivery to it of

copy of each policy certified to the satisfaction of the Port Authority rather than certificate as

aforesaid Each such copy or certificate shall contain valid unqualified provision or

endorsement that the policy may not be canceled terminated changed or modified without

giving thirty 30 days advance written notice thereof to the Port Authority renewal policy

shall be delivered to the Port Authority at least fifteen 15 days prior to the expiration date of

each expiring policy Each certified copy of the foregoing required policies of insurance or each

certificate thereof shall contain an additional endorsement providing that the insurance carrier

shall not without obtaining express advance written permission from the General Counsel of the

Port Authority raise any defense involving in any way the jurisdiction of the tribunal over the

person of the Port Authority the inmiunity 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 Notwithstanding the above minimum limits

and coverages if at any time any of the policies shall be or become unsatisfactory to the Port

Authority as to form or substance or if any of the carriers issuing such policies are or become

unsatisfactory to the Port Authority the Permittee shall promptly obtain new and satisfactory

policy in replacement and provide evidence thereof satisfactory to the Port Authority All

insurance provided for in this Agreement shall be written by companies authorized to do business

in the State of New York and approved in advance by the Port Authority

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 similaror greater

privileges at the Airport to another or to others and neither the granting to others of rights and

privileges similar to or greater than the rights and privileges granted hereunder or the existence of

agreements by which similar rights and privileges had been previously granted to others shall

constitute nor be construed as violation or breach by the Port Authority of the permission

herein granted or relieve the Permittee of any of its obligations hereunder
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SPECIAL ENDORSEMENTS

10 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 or environmental 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 services of the Permittee under this Permit

The Permittee shall immediately give notice to the Port Authority to be

followed by written notices and reports of any and all impending or existing labor or

environmental troubles disputes or controversies and the progress thereof The Permittee shall

use its best efforts to resolve any such complaints troubles disputes or controversies

The Permittee acknowledges that it is familiar with the general and local

conditions prevailing at the Airport and at the Terminal thereof and with all pertinent matters and

circumstances which may in any way affect performance of its services under this Permit

11 The Permittee shall have no right hereunder to carry on any business or operation

at the Airport other than as specifically provided herein

12 Notwithstanding that the fees hereunder are measured by percentage of the

Permittees gross receipts and notwithstanding the preceding sentence no partnership

relationship or joint venture between the Port Authority and the Permittee or the Airline is

created or intended to be created by this Permit

13 This Permit and the privileges granted hereunder shall in any event expire on the

date of expiration or earlier termination of the Airline Lease provided however that this shall

not affect or impair the Port Authoritys rights of revocation or termination as contained

elsewhere in this Permit In the event of any inconsistencies between the terms of this Permit

and the terms of the Airline Lease the terms of the Airline Sublease the terms of this Permit

shall control The privileges granted to the Permittee hereunder are non-exclusive

14 Without limiting the Permittees indemnity obligations under this Agreement the

Permittees indemnity obligations hereunder shall extend to and include any claims and demands

made by the Port Authority against the Airline pursuant to the provisions of the Airline Lease

and any claims and demands made by the City of New York against the Port Authority pursuant

to or under the provisions of the agreement of lease between the City of New York and the Port

Authority covering the leasing of the Airport by the City to the Port Authority as the same from

time to time may have been or may be supplemented or amended Said agreement hereinafter

sometimes called the Basic Lease dated April 17 1947 has been recorded in the Office of the

Register of Deeds for the City of New York County of Queens on May 22 1947 in Liber 5402
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SPECIAL ENDORSEMENTS

of Conveyances at page 319 et seq

15 It is understood and agreed that the Port Authority shall not sell supply or furnish

any utilities or services to the Permittee including but not limited to electricity and the

Permittee shall make its own arrangements with the Airline for the supply of such utilities

services and facilities as it may require Notwithstanding the foregoing the Airline may subject

to the Port Authoritys prior written approval charge the Permittee for extraordinary utility

consumption in accordance with the terms of the Concession Sublease Agreement

16 The Airline and the Port Authority shall both have the right by their officers

employees agents representatives and contractors at all reasonable times to enter upon the

concession area for the purpose of inspecting the same for observing the performance by the

Permittee of its obligations under this Permit and for the doing of any act or thing which the

Airline or the Port Authority may be obligated or have the right to do under this Permit the

Airline Lease or otherwise Further the Airline shall have the right to enter upon the concession

area for the purpose of making repairs alterations or replacements in or to any portion of the

Terminal in accordance with the provisions of the Airline Lease

17 Without limiting the generality of any term or provision of this Permit or

the Standard Endorsements annexed thereto the Permittee shall at all times keep the concession

area and its fixtures equipment and personal property in clean and orderly condition and

appearance The Permittee shall be responsible for the repair replacement and rebuilding of any

and all parts of the concession area and any other parts of the Terminal or the Facility which may
be damaged or destroyed by the acts or omissions of the Permittee its officers employees

agents representatives contractors or other persons doing business with it All non-structural

repair replacement and rebuilding shall be done by the Permittee unless otherwise directed by

the Airline and structural repair replacement and rebuilding may be done by the Airline the

cost of any such repair performed by the Airline for the Pennittee to be repaid by the Permittee

on demand

The Permittee shall not install any equipment improvements or fixtures in

the concession area or elsewhere in the Terminal or perform any alteration or construction work

therein without the prior written approval of the Airline including but nt limited to the time for

the performance of any such installation or work and in the event of an such without the

approval of the Airline then upon such notice from the Airline or the Port Authority the

Permittee shall remove the same or cause the same to be changed to the satisfaction of the

Airline and the Port Authority In case of any failure on the part of the Permittee to comply with

such notice the Airline may effect the removal or change and the Permittee shall pay the cost

thereof to the Airline on demand All of the Permittees equipment fixtures or improvements

shall be promptly removed from the concession area and the Terminal on or before the
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SPECIAL ENDORSEMENTS

expiration revocation or termination of this Permit and concession area or other area affected by

such removal shall be restored by the Permittee to the condition existing prior to any installation

or replacement If the Permittee shall fail so to remove from the concession area or the Terminal

any property or thing which it is required to remove under this Permit the Airline may remove

such property and the Permittee shall pay to the Airline the cost thereof on demand The Airline

may store such property or thing in public warehouse but shall not be obligated to or may
retain the same in its own possession and in either event may sell the same at public auction the

proceeds thereof to be applied first to the expense of removal restoration retention storage and

sale and second to any sums owed by the Permittee to the Airline or the Port Authority with any

balance remaining to be paid over to the Permittee If the expense of such removal restoration

storage and sale shall exceed the proceeds of sale the Permittee shall pay such excess to the

Airline on demand The Permittee agrees not to perform any servicing or maintenance to its

equipment fixtures or property or to remove any such unless the Airline has approved the time

and manner of the performance thereof The Permittee shall have no right to install any property

or perform any work outside the Terminal nor shall the Permittee leave or store any property on

the Facility

The Permittee shall promptly notify the Airline if any portion or all of the

concession area or any of the Permittees fixtures equipment or personal property is destroyed

damaged or in need of repair regardless of the Permittees responsibility therefor

18 Such provisions of this Permit as apply to the rights and obligations of the parties

hereto upon the expiration of the permission granted by this Permit shall apply to the rights and

obligations of the parties hereto upon the revocation or termination of the permission granted by

this Permit

19 No greater rights are granted or intended to be granted to the Permittee hereunder

than the Airline has the power to grant under the Airline Lease Nothing herein contained shall

be deemed to enlarge or to otherwise change the rights granted to the Airline by the Airline

Lease and all of the terms provisions and conditions of the Airline Lease shall be and remain in

full force and effect throughout the effective period of the permission granted hereunder

20 The Permittee shall use its best efforts taking all measures and means to

insure labor harmony in its operations at the Terminal all to the end of avoiding and preventing

strikes walkouts work stoppages slowdowns boycotts and other labor trouble and discord The

Permittee particularly recognizes the essential necessity of the continued and full operation of the

whole Airport as transportation center

The Permittee shall immediately give oral notice to the Port Authority to
be followed by written notices and reports of any and all impending or existing labor
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SPECIAL ENDORSEMENTS

complaints troubles disputes or controversies and the progress thereof

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 of the Permittees

operations pursuant to this Agreement which in the opinion of the Port Authority adversely

affects or is likely adversely to affect the operation of the Airport or the 6operations of other

lessees or licensees thereat whether or not the same is due to the fault of the Permittee or is

caused by the employees of the Permittee or of others the Port Authority shall have the right at

any time during the continuance thereof by twenty-four 24 hours notice to suspend the

Permittees operations hereunder effective at the time specified in the notice During any

suspension the Permittee shall cease its activities and operations hereunder and take such steps

to secure and protect the concession area as shall be necessary or desirable The period of

suspension shall end automatically no later than twenty-four 24 hours after the cause thereof

has ceased or been cured Suspension shall not relieve the Permittee of any liabilities or

obligations hereunder which shall have accrued on or prior to the effective date of suspension

21 No acceptance by the Port Authority of fees for any period or period after default

by the Permittee under any of the terms or provisions of this Permit shall be deemed waiver of

any right on the part of the Port Authority to terminate this Permit nor shall any acceptance of

payment of fees in less than the required amount thereof be such waiver No waiver by the Port

Authority of any default on the part of the Permittee in performing any of the terms or provisions

of this Permit nor failure to take steps to rectify the same or terminate this Permit shall be or be

construed waiver by the Port Authority or any such or subsequent defaults in performance of

any of the said terms or provisions of this Permit by the Permittee

22 In the event of any breach or default by the Permittee in paying the fees due under

this Permit the Airline shall have the right and obligation to enforce payment thereof and to

exercise all necessary remedies in connection therewith The Port Authority shall not be required

to incur any expenses or to commence any legal motion or proceeding to collect unpaid fees from

the Permittee and the Port Authority shall and hereby does assign to the Airline any and all

rights and remedies of the Port Authority under this Permit or otherwise against the Permittee

for or in connection with the collection of said unpaid fees provided however that nothing

herein shall be deemed waiver by the Port Authority of any rights or remedies under this Permit

which it may wish in its discretion to enforce by legal action or otherwise and provided further

however that all monies due the Port Authority and collected by the Airline hereunder shall be

remitted by the Airline to the Port Authority as and when collected

23 The Port Authority may at any time and from time to time by notice to the

Permittee modify withdraw or amend any approval direction or designation given hereunder or

pursuant hereto by the Port Authority
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24 The Port Authority shall be under no obligation to furnish any services or utilities

whatsoever at or on the Space

25 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 Authoritys written approval before installing any fixtures in or upon or making any

alterations decorations additions or improvements in the Space

For the Iort Authority

Initialed
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TERMINAL ONE LICENSE AGREEMENT

NEWS GIFT RETAIL CONCESSIONS

This License Agreement made and entered into this eighth day of July 1999 by and between Terminal One

Group Association L.P TOGA New York Limited Partnership and Hudson-Kennedy LLC Delaware

Limited Liability Corporation the Licensee

WITNESSETH That

WHEREAS TOGA has entered into certain Site Lease AYC-190 the Site Leas with the Port Authority

of New York New Jersey PANYNJ for the Terminal One site and all facilities therein the Terminal

at John Kennedy International Airport the Airport Jamaica.New York and

WHEREAS the Licensee desires to design constnict and operate
News Gift retail concessions in Terminal

One in accordance with the terms and conditions hereinafter set forth and

WHEREAS the Licensee will obtain fully executed permit the Pennit from the Port Authority of New

York New Jersey PANYNJ consented to by TOGA authorizing said Licensee to operate News Gift

retail concessions in Terminal One as described hereunder and

NOW THEREFORE in consideration of the mutual undertakings of the parties hereto it is agreed as

follows

TERM

This License Agreement shall be effectiv as of May 28 1999 the Effective Date and shall extend for

term of seven years plus one three-year option at TOGAs sole discretion from the Commencement

Date as defined herein The commencement date shall be defmed as the date of occupancy of all three

redeveloped news and gift concession units on the departure level of Terminal One or period of 140 days

after the date of the Memdrandum of Understanding dated May 27 1999 among TOGA Licensee and

NationsCredit Commercial Funding which ever occurs first the Commencement Date The 140-day

period shall exclude the period of time between and including the date that the Licensee submits via

TOGA completed Tenant Alteration Application FAA for the Terminal One news and gift concession

units to the PANYNJ for review and approval and until and including the date on which the PAlYNJ
returns the TAA regardless of whether the TAA is approved approved with comments or disapproved

TOGA will consider second three-year option at its sole discretion This License Agreement shall end on

the day immediately preceding the date of the seventh anniversaiy date of the Commencement Date This

License Agreement or any extension thereof is conditioned upon prior execution of Permit or extension of

an existing Permit from the PANYNJ authorizing the Licensee to operate its news and gift retail concession

as aforesaid This License Agreement shall terminate effective with the revocation of the PANYNJs Permit

described in this paragraph provided that the Permit will not be revoked without cause by the PANYNJ
without the priorconsent of TOGA

CONCESSION UNITS

The areas to be made available in Terminal One to license for the operation of the news and gift retail

concessions consist of four units as depicted on Attachment Concession Units Licensee may also

contract for additional storage in the Terminal which will be covered under separate agreement with TOGA
TOGA will use its best efforts to provide storage in the Terminal to accommodate the needs of the Licensee

Pursuant to Section 38 herein TOGA and Licensee may agree to substitute location on the Arrival Level of

the Terminal for the operation of news caf In such case this License Agreement may be amended to

incorporate the substitute concession location on the Arrival Level
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PERMuTED USES

The areas made available by TOGA to Licensee shall be used by Licensee only for the purpose of operating

News Gift retail concessions as approved by TOGA Licensee is permitted to sell newspapers magazines

cigarettes other tobacco supplies candy chewing gum playing cards paperbound books small novelty gift

items and certain other retail items normally sold at newsstands in operation at other PANYNJ Airports

together with other merchandise as may be requested by TOGA if authorized by the PANYNJ all as further

described on Attachment Concession Merchandise Listing TOGA reserves the right to reasonably modify

the Concession Merchandise Listing from time to time to include new products and concepts and to delete

certain products and concepts from the Concession Merchandise Listing No merchandise reasonably

objectionable to TOGA or the PANYNJ shall be sold in the Terminal The Licensee shall be assessed

damages of $100 per occurrence per day for displaying or selling retail merchandise not included on the

Concession Merchandise Listing or for displaying or selling retail merchandise which has not been approved

in advance by 1OGA in writing The Licensee will be notified in writing by TOGA of any violation for

which damages have been assessed Licensee will be in default of this License Agreement if payment is

not remitted for damages assessed by TOGA or for repeated
violations of TOGA approved merchandise or

the Concession Merchandise Listing In the event that TOGA and the Licensee agree to develop news

cafØ on the Arrival Level of the Terminal pursuant to Section 38 herein then the Merchandise Listing shall

be amended to include those products and concepts approved by TOGA to be sold in any such news cafØ

SUB-LICENSEES

The Licensee shall not sub-license all or any portion of the news and gift retail concessions or the space

provided by TOGA without the specific written agreement and consent of TOGA and an appropriate executed

permit from the PANYNJ The Licensee shall ensure that any sub-Licensees who are permitted shall be

bound by the same terms and conditions as the Licensee in this License Agreement All sub-Licensees if any

shall be listed in Attachment Sub-Licensees Attachment shall include but shall not necessarily be

limited to description of the business relationships between the parties AttachmentC may be amended by

mutual written agreement of TOGA and the Licensee

LICENSE FEES

On the first day of each month or on the Commencement Date if not the first day of the month the

Licensee shall pay Basic Fee which shall equal one-twelfth of the minimum annual guarantee MAO
The Basic Fee shall be prorated for partial months on daily basis Not withstanding any adjustments or

changes to the MAG as discussed below the MAG for year one is $708275 increasing annually to ninety

percent 90.0% of the previous years MAG plus percentage
fees paid In no case shall the MAG be lower

than $708275

Licensee and TOGA acknowledge that TOGA at its sole discretion will decide within ninety 90 days

from the execution of this License Agreement whether to redevelop the Unit 16 in its existing location on

the Arrival Level of the Terminal or redevelop Unit 16 in another location on the Arrival Level as further

discussed in Section 38 herein Therefore between the Commencement Date and the date the Licensee

begins operating in the redeveloped Unit 16 on the Arrival Level the Licensee shall pay an interim MAO
of $679944 which shall be payable on the first day of the month prorated for partial months on daily

basis In the event that TOGA approves the development of news cafØ on the Arrival Level of the

Terminal the MAO for
year one will be amended based on mutual agreement between Licensee and

TOGA and will payable in accordance with the above terms

On or before the tenth day of the month the Licensee shall pay percentage fees based on gross receipts as

defined herein in the previous month less the Basic Fee paid in the previous month but in no case shall the

percentage fee paid be less than zero Licensee shall pay 14.0 percent for Category merchandise i.e

newspapers magazines books candy gum snacks tobacco commissions on State Lottery tickets etc

and 28.0 percent for Category merchandise i.e gifts souvenirs and apparel If total enpianed

passengers during the calendar year exceed 1250000 then the percentage fees shall be 15.0 percent and

29.0 percent for unit sales excluding RDA and promotional income In excess of $3.50 per enpianement
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and 16.0 percent and 30.0 percent for unit sales excluding RDA and promotional income in excess of

$4.00 per enpianeinent Licensee shall pay 20.0 percent on RDA Promotional income shall be included in

Category Additional products sold in the concession units pursuant to Section 38 herein shall be at the

rate prescribed therein

Licensee shall pay percentage fees in accordance with Section of this License Agreement on all sales in

Terminal One beginning with the Effective Date of this License Agreement regardless of the status of the

Permit issued by the PANYNJ or requirement for MAG or interim MAG payments including during the

period when the Licensee operates in the existing news and gift concession facilities or in temporary

facilities prior to the Commencement Date of this License Agreement

Fifty-percent of the MAG or interim MAG and percentage fees for retail sales shall be paid to TOGA and

fifty-percent of the MAG or interim MAG and percentage
fees for retail sales shall be paid to the

PANYNJ Licensee shall provide to TOGA and the PANYNJ by the tenth day of each month true and

accurate statement of Licensees Gross Receipts by Category by concession unit in the preceding month

which shall be signed by an authorized representative of the Licensee regardless of any net percentage fee

amount due

Gross Receipts shall mean the actual sales or rental price of all goods wares and merchandise sold leased

licensed or delivered except for lottery tickets which shall be limited to fees earned by Licensee currently six

percent of lottery sales and the actual charges for services performed by the Licensee or by any licensee or

sub-Licensee in at or from Licensees news and gift concessions in Terminal whether for cash credit

exchange or otherwise without reserve or deduction for inability or failure to collect Gross Receipts will

include without limitation sales rentals services promotional payments retail display allowances and

delivery charges In the determination of Gross Receipts all taxes including sales taxes occupational taxes

and similar taxes or impositions imposed on or by reason of such charges or sales where billed by Licensee to

the customer as separate item shall not be constnied to be part of Gross Receipts for percentage fee

payment computation purposes

If the Licensee is delinquent in paying TOGA any amounts calculated pursuant to this License Agreement the

Licensee shall pay delinquency charge assessed on the delinquent amount at the rate of eighteen percent

18%per year or the maximum allowed by law if less The delinquency charge shall accrue from the date of

the delinquency after taking into account any applicable grace period until paid In addition if the Licensee

is delinquent for ten 10 days or more in furnishing to TOGA monthly statements required under this License

Agreement the Licensee shall pay $100.00 as liquidated damages for the additional administrative costs

ncurred by TOGA in processing and reviewing the delinquent statement Each occurrence of delinquent

payment or statement is deemed to be separate from any other delinquent payment or statement and each

occurrence shall generate separate payment Delinquency payments to TOGA do not include any amounts

which may be assessed by the PANYNJ for delinquent payments The remedies provided by this section are

in addition to all other remedies TOGA and the PANYNJ may have for breach of this License Agreement

or breach under the Permit to be entered into with the PAI4YNJ and nothing in this section shall be deemed

to be waiver by TOGA and the PANYNJ or to estop TOGA and the PAI4YNJ from asserting any of

those other remedies

Upon execution of this License Agreement Licensee will provide Bank Letter of Credit LOC acceptable

to TOGA in an amount no less than one million dollars 1000000.00 which may be drawn upon by

TOGA in immediate available funds without prior notice due to the Licensees failure to make any

payments due under the License Agreement after the expiration of appropriate notice and cure periods as

provided under the License Agreement TOGA may draw on the LOC until such time as the occupant of

the units under the License Agreement vacates the news and gift units and replacement operator of the

units is secured by TOGA and assumes the operation of the units The remainder of the LOC will serve to

indemnify TOGA against loss resulting from Licensees breath under the License Agreement and TOGA
will endeavor to mitigate such losses Any such indemnity shall expire seven years

from the

Commencement date of this License Agreement Any draws against the LOC shall not constitute cure of

any breach of the License Agreement by the Licensee
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BOOKS AND RECORDS

Licensee shall maintain books and records in accordance with generally accepted accounting principles

Records and books of account recording all transactions at through or in anyway connected with the

Licensees concessions in Tenninal One shall be kept at all times within the Port of New York District as

such term is defmed in the Site Lease and Licensee shall permit during ordinary business hours and upon

reasonable notice the examination and audit by the officers employees and representatives of TOGA and the

PANYNJ of such records and books of account Further Licensee will give
considerations to any

recommendations or request for changes in such practices
which are made by TOGA or the PANYNJ and

which arise from an audit or otherwise of Licensees books and records by TOGA or PANYNJ

representatives
Licensee shall permit the inspection of cash registers recording tapes and electronic or other

means of keeping records and receipts of the business during ordinary business hours The Licensee shall

ensure that electronic records are saved and secured in the event of power outages

TOGA shall have the right to approve
the Point of Sales System POS which the Licensee will install in the

concession units The Licensees POS shall be able to electronically download data in format acceptable to

TOGA in order to be compatible with future POS which may be installed in the Terminal TOGA reserves

the right to change the POS requirements and the Licensee shall make all necessary changes in reasonable

period of time

TOGA or TOGAs designee and the PANYNJ or the PANYNJs designee shall have the right at any

reasonable time upon reasonable notice to conduct an audit of the Licensees business relating to Terminal

One including but not necessarily limited to all factors of the business such as net revenue gross and net

revenue per passenger sale revenue by product category revenue by location transactions by location

revenue per transaction revenue per square foot etc If at any time that the PA14YNJ or TOGA conducts an

audit of the Licensees books and records and audited gross receipts of all units operated by Licensee under

this License Agreement in the aggrega are found to be more than three percent 3.0% greater than the

aggregate gross receipts reported by Licensee for any given period the Licensee agrees to pay for the cost of

said audit and any subsequent
audits related to the specific discrepancy Further any audit conducted where

the books and records are not kept within the Port of New York District wifi be at the cost of the Licensee

OPERATIONAL LICENSE

Licensee is hereby granted for and during the term of this License Agreement the license to operate News

Gift retail concessions for the sale of approved retail merchandise as provided for in Paragraph Permitted

Uses and as further described on Attachment Concession Merchandise Listing as may be amended or

modified

NON-EXCLUSWE RIGHT

Licensee shall have the right and concession but not an exclusive right and concession except as otherwise

provided in this License Agreement to sell News Gift retail items as specified in Appendix in the

TerminaL Nothing herein contained shall prevent
TOGA from allowing other tenants of the Terminal from

establishing other retail concessions for the exclusive use of their own employees authorized guests or

invitees TOGA reserves to itself the right to allow commercial airlines to purchase products from parties

other than Licensee to be served and delivered to the aircraft or passenger lounges of said airlines for service

to airline passengers The Licensee shall not operate vending machines or mobile food beverage or retail

vending carts in the Units or Terminal One unless specifically provided for in an agreement as specified in the

Site Lease and by permit issued by the PANYNJ

Licensee understands and agrees that TOGA shall have the right to enter into agreements with certain

suppliers for the exclusive supply of certain merchandise and products to the Tertninal Upon thirty 30 days

written notice from TOGA the Licensee agrees to sell at retail to the public such exclusive merchandise and

products to the extent not otherwise inconsistent with the terms of this License Agreement The Licensee

further agrees to display said merchandise and products for retail sale to the public in manner no less
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favorable than similarmerchandise and products currently being offered for retail sale to the public to the

extent not otherwise inconsistent with the terms of this License Agreement

USE OF TERMINAL BUILDING AND AIRPORT

TOGA hereby grants to Licensee to use in common with others having such right the waiting rooms halls

rest rooms and other passenger conveniences in the Terminal for Licensees employees patrons guests and

invitees Licensee in common with others having such rights shall have the full and unrestricted normal right

of access and ingress to and egress from the Terminal and Licensees concession units for Licensees

employees patrons guests invitees suppliers of materials and furnishers of services both for themselves and

for their equipment vehicles and other property so long as Licensee is not in default of this License

Agreement and further subject to the Permit issued by the PANYNJ and other governmental authorities

having jurisdiction

10 CARE OF PREMISES

Licensee shall take good care of the news and gift concession units and the equipment and installations

therein and at the termination of this License Agreement by expiration or otherwise shall yield and deliver

the concession units in good condition as reasonable use will permit Permanent machinery equipment

fixtures and improvements in the said units installed by the Licensee shall become the property of TOGA

at the expiration of this License Agreement Permanent machinery equipment fixtures and improvements

include anything that is affixed in any manner to the walls ceilings or floor if when moved causes

damage to the units or if when moved causes the units or any part of the units to be unusable Equipment

remaining without TOGAs consent after expiration or termination of the License Agreement shall be

considered by TOGA to be abandoned and may be moved by TOGA without consequence

11 OPERATING STANDARDS

11.1 Inspections and Repair The Licensee shall permit during ordinary business hours the inspection

by the officers employees and representatives of TOGA or the PANYNJ or any agency having

legal jurisdiction oyer the concession units of the concession units and the equipment and installation

therein TOGA may at any time advise the Licensee by written notice of the requirement to repair or

replace deficiencies If the deficiency is not properly remedied within thirty 30 days of such notice

TOGA may enter the concession units and repair or replace such deficiency however TOGA shall

not be obligated to the Licensee to cure the deficiency The Licensee shall pay the cost of curing

such deficiency within twenty 20 days of the date of an invoice from TOGA TOGA may include

in the cost of curing the deficiency any and all reasonable costs including interest on outstanding

amount from the date of invoice and attorney fees if any incurring during the collection process

11.2 Retail Concessions Services Licensee shall not in any way subordinate its functions of serving

patrons in the concession units to any other functions set forth in this License Agreement Licensee

shall serve In an expeditious manner retail customers In the TerminaL Licensee shall provide

adequate personnel and the training of the personnel to supervise and furnish the above mentioned

services including peak service demand periods Services and training shall include but not

necessarily be limited to proper greetings merchandise availability clean neat appearances

professional courteous and friendly manner to the public and no excessive jewelry perfume or

cologne The Licensee shall furnish good prompt and efficient service adequate tomeet all

demands therefor at the concession units furnish said service on fair equal and nondiscriminatory

basis to all users thereof and charge fair reasonable and nondiscriminatory prices for all items

andor services which it is permitted to sell and/or render and 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 and apply to its operations or the use and

occupancy of the concession units Failure of Licensee to follow-up on complaints or to address and

correct problems resulting from mdc and Inattentive behavior will be considered breath of this

License Agreement
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The Licensee shall maintain and keep records and reports of complaints and surveys
of service levels

to confirm that an appropriate level of service is being provided Copies of all written complaints

and Licensees responses
shall be provided to TOGA

11.3 Hours of Operation Licensee shall provide retail concessions service to the general public daily

during hours to ensure that reasonable demands of the traveling public are satisfied Concession

units located on the departure level of the Terminal shall be open daily from two hours before the

first aircraft departure until the last aircraft departure or as specified by TOGA Concession units

located on the arrival level of the Terminal shall be open from the first scheduled arrival until two

hours after the last aircraft arrival Licensees retail concession units shall also be open at such other

times as determined by TOGA as necessaiy to accommodate canceled or delayed flights changes to

airline schedules or special events in the Terminal The retail concessions shall be open and

operational every day of the year

11.4 Pricing Policy The Licensee shall comply with Street Pricing Policy at Terminal One This

policy shall ensure that Terminal One prices are the same as other similar or comparable retail

concession outlets in New York City or other locations as designated and determined by solely

TOGA Other airport locations are nOt necessarily
considered comparable locations This policy

shall reinforce the TOGA objective of making Terminal One passenger friendly

11.5 Janitorial Licensee shall keep or provide
for keeping the concession units clean at all times

including necessary mopping vacuuming floor washing wall cleaning ceiling cleaning cleaning of

its fixtures and furniture and windows Licensee shall comply with all environmental health

standards as required by the State of New York the PANYNJ and other applicable law

11.6 Rules and Reaulations The concessionaire Rules Regulations document details the operating

standards contained herein in addition to other requirements procedures and policies for the

Licensees in the Terminal The Licensee shall observe obey and comply with all Rules and

Regulations for the Terminal as included in Attachment Concessionaire Rules and Regulations

The attachment shall be part of this License Agreement and may be amended from time to time by

TOGA Such amendments shall become part of Attachment and this License Agreement

11.7 Failure to Comply With Operating Standards or Rules Reaulations Failure of the Licensee

to adhere to the Operating Standards in this License Agreement or the Concessionaire Rules and

Regulations will result in inconvenience to the public and will adversely affect the operation of the

Terminal Quantification of the resulting damages is difficult so the parties agree that the liquidated

damages set forth below are reasonable estimates of the actual damages that would be incurred by the

public and TOGA for the specified breathes of the Operating Standards or Concessionaire Rules and

Regulations The Licensee agrees
to pay liquidated damages at these rates upon each occurrence of

the specified breach and without separate demand by TOGA in accordance with the terms of this

License Agreement

Failure to comply with the Operating Standards or the Concessionaire Rules Regulations shall be

deemed to occur when documented in any written report or notice based on reasonable evidence

whether prepared by the Licensee in the normal course of business health safety or health

inspectors with jurisdiction at Terminal One an independent shopping service hired by the

Licensee TOGA or the PANYNJ or TOGA or the PANYNJ in the ongoing oversight of the

Licensee under this License Agreement and the Licensees Permit respectively

Unless otherwise specified each failure of each Operating standard or Rules and Regulation

requirement for one day or on one day is considered single occurrence Occurrence of the same

failure for two or more consecutive days shall be considered multiple occurrences with the number

of failures equal to the number of days during which the failure occurred
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The damages are $100 per occurrence for violations of the Street Pricing Policy selling unapproved

merchandise failure to maintain merchandise requirements and failure to comply with TOGA

established requirements and standards for sanitation hygiene cleanliness deliveries utility

interference employee conduct waste reduction recycling and reuse and signage TOGA shall

notify the Licensees designated on-site manager in writing delivered by hand facsimile or mail

of any violation for which damages have been assessed Such notice shall identity the specific

violation and the liquidated damages due TOGA Licensee will be in default of this License

Agreement if payment is not remitted within thirty 30 days for damages assessed by TOGA or

for repeated violations of the Operating Standards or Concessionaire Rules and Regulations

There is no cure period for violations of the Operating Standards or Concessionaire Rules and

Regulations and damages shall be due upon receipt by Licensee of any notice specifying such

damages

12 AIRPORT SECURiTY REQUIREMENTS

Licensees employees will be required to obtain identification badges from TOGA andior the PA4YNJ as

required to perform their duties on the Airport in full compliance
with applicable rules Licensee and its

employees must at all times adhere to Airport Security rules prescribed by the Federal Aviation

Administration or its successors other law enforcement agencies with jurisdiction the PANYNJ or TOGA

FAA rules require that any employees who need to gain access to aircraft ramps and other secured areas

supply information for background checks and may require fingerprint checks and/or drug testing as approved

by the FBI or other law enforcement agencies Personnel convicted of certain felonies are prohibited from

working in secure airport areas Licensee employees will be prohibited from working in secure areas until the

background checks have been completed and the employee receives required training from The PAWNJ

and/or TOGA on security rules The costs of identification badges or security background checks shall be the

responsibility of the Licensee

13 COST ITEMS TO BE COMPLETED BY LICENSEE

Licensee and its designated agents may not commence any construction or operations in Terminal One

until all parties have the required insurances and indemnities holding TOGA Airport Aviation

Professionals Inc and the PANYNJ harmless as noted in Section 20 herein

LicenseeisgranteaccesstotheconcessionwtsasisandShallatftsowflCOstandeflsefmfllslland

install all necessary trade fixtures stands counters mechanical systems ventilation systems electrical

systems plumbing systems utility meters life safety systems end other equipment and-fljiishes required to

redevelop/buildout the concession units The Licensee shall at minimum spend$617000.0i for capital

improvements of the concession units including all fixtures furniture and equipmeiitThe amount may

include direct expenses excluding Licensees allocated administration or ovethead incurred for planning

design engineering construction furniture fixtures and equipment for the concession units in Terminal One

Construction related soft costs shall not exceed fifteen percent 15.0% of hard construction costs Receipts or

paid invoices or other documentation supporting such expended amounts shall be submitted to TOGA for

verification within forty-five 45 days of Licensees completion of redevelopment/buil4out
of the concession

units and commencement of retail operations in each redeveloped/builtout unit If the expended amounts by

Licensee for capital improvements are less than the minimum amounts listed above the Licensee shall remit

the difference to TOGA upon demand Any such remittance will not be counted against the Licensees

percentage fee payments or MAGs

it is the Licensees intent to redevelop/buildout the concession units sequentially so that services will be

provided to the passengers at all times Tcrminal One is an operating facility and construction in the Terminal

is disruptive to the passengers and the operation Therefore the Licensee covenants and agrees that

redevelopmentibuildout of each concession unit will be completed within forty 40 days from the date all

necessary construction approvals have been provided by the PANYNI and TOGA approves Licensee to

commence construction of each concession unit respectively until the date TOGA provides written
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acceptance of the redevelopment/buildout and the PANYNJ provides Certificate of Occupancy CO for

the respective concession unit Regardless of the construction status of the concession units Licensee shall

pay License Fees in accordance with Sections and and all other amounts in accordance with this License

Agreement

Licensee shall submit to TOGA set of construction documents and material boards for TOGA review and

approval prior to submission of TAA to the PANYNJ TOGA will use its best efforts to provide

comments within ten 10 days Approval will be provided by TOGA after all comments have been addressed

to TOGAs satisfaction Failure to complete the concession units in accordance with TOGA approved plans

specifications and materials or the TAA submittal to the PANYNJ shall constitute default In such event

TOGA may terminate this License Agreement for cause upon thirty 30 days notice for failure to complete

the concession units and TOGA shall not be responsible for reimbursement to Licensee for any development

design engineering construction or other costs incurred or lost revenues -suffered by Licensee either prior to

or after the termination of this License Agreement

The Licensee shall install and use such cash registers sales slips invoicing machines and any other equipment

or devices for recording orders taken or services rendered as determined by and agreed to with TOGA or

TOGAs designee as required to confirm completeness of transactions verification of records and accurate

reporting

If TOGA desires to install Flight Information Display FID monitors in the concession units the Licensee

shall allow such FIDs and speakers supplied and installed by TOGA at TOGAs expense at locations within

the concession units Licensee may request installation of FID monitors in the concession units at Licensees

expense if approved by TOGA All items to be completed by the Licensee shall comply with Attachment

Design Standards and shall be subject to review and approval by TOGA In the event of inconsistencies

between the Design Standards and this License Agreement this License Agreement shall control and be

prevailing TOGA shall make all flnaldeterminations or interpretations respecting the Design Standards

Licensee must also comply with the PANYNJs TAA guidelines for all construction in the concession units

and the Terminal LOne Construction Requirements annex to this License Agreement as Attachment

Licensee shall be responsille for all costs necessary
to bring the concession units into compliance with any

codes or regulations established by authorities with jurisdiction over Terminal One

The Licensee shall provide to TOGA no later than thirty 30 days alter completion of the concession units

as-built drawings of the installations by the Licensee Any modification to any installation shall also require

an update by the Licensee of the as-built drawings

14 EQUIPMENT AND INSTALLATIONS RENEWALS

The Licensee shall provide adequate reserves for the renewal and replacement of equipment and installations

in the concession units The Licensee shall promptly replace any equipment and installations that are non-

repairable non-functional or non-operational or have exceeded their useful life or no longer fit the decor of

the concession units or Terminal One

it is expected that furniture fixtures and other improvements will need replacement due to wear and tear

and consumer tastes and expectations will change during the term of this License Agreement Therefore

the Licensee agrees to maintain the concession units in clean safe and like new condition At each annual

anniversary date of the Commencement Date of this License Agreement Licensee and TOGA shall conduct

walk through of all units occupied by Licensee to review the condition of all fixtures furniture and equipment

TOGA may request the Licensee to make reasonable capital expenditures to refurbish and maintain the units

in clean safe and like new condition Refurbishment may include replacement or refurbishment of

furniture fixtures wall treatments service stations and other areas visible to the public modification of

merchandise service or aesthetic concepts as needed to maintain consumer acceptance and revenue

generation and replacement or major repair of any storage areas as needed to maintain the operating

standards through the period Failure to refurbish the units as requested by TOGA or failure to maintain the
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units in clean safe and like new condition shall constitute default of this License Agreement Expenditures

for refurbishment will not be counted against the Licensees percentage fee payments or MAGs

The Licensee will make every effort to minimize the inconvenience to the public and the loss of revenue

during refurbishment and will provide temporary substitute facilities in location designated by IOGA and

approved by the PANYNJ if TOGA believes they are necessary
to maintain the appropriate level of

customer service

Investment in improvements and concepts shall be subject to the same provisions for review and approval by

TOGA and the PANYNJ as the initial investment

15 COST ITEMS TO BE COMPLETED BY TOGA

TOGA at its own cost and expense will bring to the current concession units pipes ducts wires and conduits

for the supply of electricity HVAC and fire protection systems for use in connection with the News Gift

retail concession Licensee shall install at its own expense any additional capacity required to operate the

News Gift retail concession beyond what is provided by TOGA If Licensee desires to develop news cafØ

on the Arrival Level of the Terminal as discussed in Section 38 herein all costs of supplying electricity

HVAC and fire protection systems shall be at the expense
of the Licensee

16 CARE OF THE TERMINAL

TOGA shall use it best efforts to keep the terminal building in good and substantial repair and in clean and

orderly condition Licensee will be charged monthly assessment for operation and maintenance OM
costs associated with public areas of the terminal building plus certain cost associated with the terminal

concessions The OM fees shall be equal to the Terminal One operation and maintenance costs excluding

airline equipment costs divided by the square footage of the Terminal times the square footage of the

Licensees concession units exclusive ofadditional storage area OM fees will be covered under separate

agreement between TOGA and the Licensee and shall be payable upon invoice by TOGA Failure to payOM fees invoiced by TOGA shall be default of this License Agreement

17 UTILITIES

Utility costs shall be paid by Licensee directly to utility provider if metered separately Licensee shall

reimburse TOGA for their allocated utility costs if such costs are not separately metered nor charged directly

to Licensee by utility Licensee may upon request to TOGA review TOGAs calculation of non-metered

utility costs allocated to Licensee Licensee may request the installation and supply of supplementary utilities

to operate the News Gift retail concessions Any supplemental utility requirements of the Licensee shall be

installed maintained and metered by the Licensee The costs of supplemental utilities shall be at the direct

expense
of the Licensee Licensee shall use TOGAs terminal wide telephone system and will reimburse

TOGA for the cost of the system installed in the concession units as well as all allocated user charges

18 LICENSEES MAINTENANCE OBLIGATIONS

Licensee will maintain equipment installations and electrical service lines within the concession units

Telephone lines between switching rooms and the concession units and within the concession units are the

responsibility of the Licensee Licensee will deposit its garbage and waste in dumpsters provided by TOGA in

the designated areas of the Terminal

Damage outside of the concession units caused by the acts of the Licensee shall also be the responsibility of

the Licensee to repair

19 ASSIGNMENT AND SUBLICENSE

Licensee shall not at any time assign sell transfer sublicense mortgage pledge hypothecate encumber or

dispossess this License Agreement or fees revenues or any other income from said concession units or any
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part thereof without the consent in writing of TOGA and the PANYNJ pursuant to form of agreement in

form and substance provided by and acceptable to TOGA and the PANYNJ

20 LIABILiTY OF LICENSEE

Licensee assumes all risks incident to or in connection with its business to be conducted hereunder and shall

indemnify defend and save TOGA harmless from damages or injuries of whatever nature or kind to persons

or property arising directly or indirectly out of the design construction or operation
of its business and shall

indemnify defend and save harmless TOGA from any penalties for violation of any law ordinance or

regulation affecting or having application to the operation of such business and from any and all claims suits

losses damages or injuries to any persons or property of whatsoever kind or nature arising directly or

indirectly out of the operation of its business or resulting from the carelessness negligence or improper

conduct of Licensee or any of its agents or employees Notwithstanding any provision contained herein to the

contrary or by law Licensee shall not be liable to TOGA for any physical damages sustained to the Terminal

or TOGAs property as result of fire or any other casualty except to the extent of the following insurance

coverage regardless of the fault of Licensee

Licensee shall at its own expense keep in force insurance as follows

Workers Compensation Statutory Coverage and limits of $500000

Comprehensive General Liability $1000000 Combined single limit for bodily injury and

property damage

Comprehensive Automobile $1000000 combined single limit for bodily injury and property

damage

Umbrella Excess Coverage $5000000 combined single limit over the primary coverage

NOTE
Licensee will assume all liability for independent sub Agreements

Coverage must include the PMYNJ as an additional insured

Automobile Coverage must include all owned hired and non-owned vehicles

Licensee shall supply to TOGA and the PA4YNJ initial insurance certificates and all renewal insurance

certificates evidencing such insurance If insurance shall be canceled not renewed or materially changed

TOGA and the PANYNJ shall be supplied with written notice no less than thirty 30 days prior to said

action

21 PURCHASE OF EQUIPMENT BY TOGA

If this License Agreement shall be terminated by TOGA or the Permit revoked by the PANYNJ without

cause TOGA agrees to purchase from the Licensee all of the improvements furniture furnishings fixtures

and equipment as of the date of termination at price which shall be determined as follows On all

improvements furniture furnishings fixtures and equipment installed by Licensee the price shall be the

original cost price thereof plus installation costs less depreciation calculated on the basis of seven year

depreciation period or in other words at rate of 1/84ths of the cost price thereof per month calculated from

the date said improvements were installed in the concession units TOGA shall not be obligated to reimburse

Licensee for any improvements fixtures furnishings equipment or other buildout or refurbishment costs in

the event this License Agreement is terminated or the Permit revoked due to Licensees default of either

Licensee shall provide to TOGA annually on the anniversary date of this License Agreement statement

listing all improvements on depreciation schedule showing original cost including installation costs date

of purchase date installed in the concession units and current depreciated value Licensee shall be obligated

to fully substantiate all expenditures to TOGAs satisfaction by providing all documentation including but not

limited to original contracts contract amendments change orders invokes requisitions cancelled checks bid
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documents etc If the original cost price and documentation acceptable to TOGA is not provided by the

Licensee for any particular piece of equipment TOGA shall determine the purchase price

22 LICENSES FEES AND TAXES

Licensee agrees to collect as appropriate and pay any and all taxes or special assessments which may be

levied or assessed upon the concession units and its business therein and to save TOGA and said concession

units harmless from any claim or liens in connection with such taxes and assessments

23 AIRPORT RULES AND REGULATIONS

Licensee shall observe and obey all rules and regulations governing the conduct and operation of Terminal

One and the Airport promulgated from time to time by TOGA or the PANYNJ

The Licensee shall not use or permit the use of the Terminal or other Airport facilities or any part thereof or do

or permit its officers or employees or any other persons over whom it has control to do any act or thing either

in the concession units or elsewhere in the Terminal or on the Airport in violation of any present or future

laws ordinances rules or regulations of the PANYNJ or TOGA or any other public or governmental

authority with jurisdiction at the Airport.

The Licensee shall at all times maintain the concession units in compliance with any and all present and future

laws ordinances and general rules or regulations including Attachment Concessionaire Rules and

Regulations of TOGA and any public or governmental authority now or at any time during the term of this

License Agreement relating to sanitation or public health safety or welfare

24 TERMINATION BY TOGA

This License Agreement is made upon te condition that if the fees charges or other sums which Licensee

herein agrees to pay or any part thereof shall be unpaid on the date provided for and shall continue unpaid

for the period hereinafter mentioned or if default is made in any of the terms agreements conditions or

covenants herein contained on the part of Licensee to be performed and such default shall continue for the

period hereinafter mentionea or should Licensee abandon and cease to use the concession units for period of

seven days at any one time except when prevented by fire earthquake war strikes labor difficulties or

other force majeure event beyond its control then and in such event at the option of TOGA this License

Agreement shall become forfeited and TOGA may exercise all rights of entry and re-catty upon the

concession units and any and all other rightsand privileges granted Licensee hereunder shall terminate

TOGA shall not be obligated to reimburse Licensee for any improvements fixtures furnishings equipment

or other buildout or mid-term refutbishment costs in the event this License Agreement is terminated due to

Licensees default Nothing herein shall limit TOGAs from recovering from Licensee unpaid future rental

revenues in the event that this License Agreement is terminated due to Licensees default

No default shall be declared by TOGA as to any breach which may be cured or obviated by Licensee until the

expiration of thirty 30 days after written notice by TOGA to Licensee of such default and if during such

thirty 30 day period such default shall have been cured or obviated unless such breach be of such nature as

to be impracticable of remedy within such period in which event no default shall be declared if Licensee

within reasonable period of time after receipt of notice shall have commenced the curing of such breach and

shall diligently prosecute the same to completion provided that only ten 10 days grace
after notice shall be

required in the case of default in the payment of fees or other charges herein provided

TOGA may terminate this License Agreement upon thirty 30 days written notice without cause

This License Agreement shall also be terminated effective upon the termination of the Site Lease AYC-190

or upon revocation of the Licensees Permit from PAI1YNJs to operate retail concessions in Terminal One
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25 TERMINATION BY LICENSEE

Licensee may terminate this License Agreement at any time upon giving TOGA sixty 60 days prior written

notice of such cancellation upon or after the happening of one of the following events

The breach by TOGA of any of the covenants or agreements herein contained to be performed

by TOGA and the failure by TOGA for period of thirty 30 days to remedy said breach after

receipt of written notice of the existence of such breach unless such breach be of such nature as

to be impracticable of remedy within such period in which event no termination shall be

declared if TOGA within reasonable period of time after receipt of such notice shall have

commenced the remedy of such breach and shall diligently prosecute
the same to completion

ii The assumption by the United States Government or any authorized agency thereof for the use

or operation of the Terminal or any substantial part or parts thereof in such manner as to

substantially restrict Licensee from its operations thereon if such shall continue for period of

three months provided however that the Licensee may give TOGA its sixty 60 day prior

written notice of cancellation at any time after the end of the first thirty 30 days of the three

month period

Licensees termination of this License Agreement pursuant to the above terms does not terminate the

Licensees Permit from the PANYNJ as aforesaid The Licensee shall remain obligated to the terms and

conditions set forth in the Permit unless the Permit expires by its own terms or is terminated by the

PANYNJ in which case this License Agreement will terminate The Permit shall control and be prevailing

in the event of any inconsistencies between the terms of the Permit and the terms of this License Agreement

26 FAILURE TO PROVIDE BASIC SERVICES IN CONCESSION UNITS

Licensee agrees to provide the News Gift retail concession services for the benefit of the public and

employees at Terminal One JFK International Airport in the concession units Licensees failure to provide

these services for period of seven days or more will constitute breach of this License Agreement In

any such event TOGA reserves the right to immediately assume without notice to Licensee the concession

units that Licensee has failed to provide service in and at TOGAs option may operate concession units

without legal recourse to Licensee

In the event that TOGA assumes any portion of the concession units under the terms of this section Licensee

will reimburse TOGA for TOGAs start-up costs to operate
and provide the service that Licensee has failed to

provide Licensee wifi also leave all furnishings equipment furniture and improvements in the assumed

concession units and TOGA will retain all revenues generated from sales in the assumed concession units

subject to any rental revenue sharing formula with the PANYNJ

27 SURRENDER OF LICENSE TO USE CONCESSION UNiTS

Upon the expiration or termination of this License Agreement Licensees license to use the concession units

facilities rights services and privileges shall cease and Licensee shall forthwith upon such expiratioxr or

termination swTender said concession units to TOGA Upon expiration or termination of this License

Agreement except as otherwise stipulated under Paragraph 21 of this License Agreement all fixtures

improvements equipment and other property brought installed erected or placed by Licensee in on or about

the Terminal and the concession units under this License Agreement such fixtures improvements equipment

and other property to include without limitation pipes pumps wires machinety and air-conditioning

equipment shall be deemed to be personal property and title thereto shall vest in TOGA

28 NON-DISCRIMINATION AND AFFIRMATIVE ACFION REQUIREMENTS

The Licensee for ftself Its successors in interest and assigns as part of the consideration hereof does

hereby covenant and agree that no person on the grounds of race creed color sex or national origin shall
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be excluded from participation in denied the benefits of or be otherwise subjected to discrimination in the use

of the concession units by it that in the construction of any improvements on over or under the concession

units and furnishing of services thereon by it no person on the grounds of race creed color sex or national

origin shall be excluded from participation in denied the benefits of or be otherwise subjected to

discrimination that the Licensee shall use the concession units in compliance with all other requirements

imposed by or pursuant to Title 49 code of Federal Regulations 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 may from time to time be applicable to the Licensees operations in the concession

units

Licensee assures that it will undertake an affirmative action program as required by the PANYNJ and 14

CFR Part 152 Subpart to insure that no person on the grounds of race creed color national origin or sex

be excluded from participating in any employment activities Licensee 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 Subpart Licensee assures that it will require that its covered sub organizations provide

assurances to Licensee that they similarly will undertake affirmative action programs and that they will require

assurances from the sub organization as required by 14 CFR Part 152 Subpart to the same effect

29 GENERAL PROVISIONS

29.1 Insofar as this License Agreement grants permits or contemplates the use of space or facilities or the

doing of any other act or thing at Tenninal One by the Licensee such use or the doing of such act or

thing is to be in connection with the operation of Licensees business as herein described Each of

the parties however has entered into this License Agreement solely for its own benefit and this

License Agreement does not grant to any third person except the PA4YNJ with respect to their

rights set forth under the Permit and the Site Lease right to claim damages or to bring any suit

action or other proceeding against either TOGA or the Licensee because of any breach hereof

29.2 The headings of the various titles and sections of this License Agreement are merely for the

convenience of reference

29.3 This License Agreement is to be read and construed in accordance with the laws of the State of New

Yoric

29.4 In the event any covenant condition or provision herein contained is held to be invalid by any court

of competent jwisdiction the invalidity of any such covenant condition or provision shall in no way

affect any other covenant condition or provision herein contained provided however that the

invalidity of any such covenant condition or provision does not materially prejudice either party

hereto in its respective rights and obligations contained in the valid covenants conditions or

provisions in this License Agreement

29.5 This License Agreement is entered into subject and subordinate to the terms and provisions of that

certain Site Lease AYC-190 dated as of July 13 1994 whereby certain Airport property was leased

by the PANYNJ to TOGA such Site Lease being of record in the offices of the PANYNJ
Further this License Agreement is subject to the fully executed Permit issued by the PANYNJ for

the Licensee to operate New Gift retail concessions in Terminal One In accordance with the

terms of the Site Lease the Permit will not be revoked by the PANYNJ without prior written

consent of TOGA In the event of any inconsistencies between the terms of the Permit issued by the

PANYNJ to the Licensee and the terms of this License Agreement the Permit shall control and be

prevailing

29.6 TOGA reserves the right to further develop the Terminal In the event that such development

directly and indirectly affects the concession units TOGA and the Licensee shall use their best
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efforts to minimize any negative effects on the other party during the development In no event shall

reduction in the payment of fees due herein be granted

29.7 The Licensee shall take all reasonable measures in every proper manner to maintain develop and

increase the business conducted by it in the concession units

29.8 The Licensee shall not divert or cause or allow to be diverted any business from the concession

units

30 CONSTRUCFLON REQUIREMENTS

The Licensee shall observe obey and comply with the Terminal One Construction Requirements attached

hereto as Attachment and all other rules and regulations promulgated from time to time by TOGA and the

PANYNJ respecting construction at Terminal One or the Airport if the event of any inconsistencies

between Attachment and this License Agreement this License Agreement shall control and be prevailing

Licensee shall be responsible for costs incurred by TOGA for the buildout of the concession units e.g

security guards security escorts constntction debris clean up etc. Licensee shall indemnify defend and

hold TOGA harmless from any construction liens resulting from the design or construction of the concession

units by the Licensee or any of the Licensees contractors Licensee shall immediately remedy or bond any

and all liens related to the Licensees buildout of the concession units upon notification by TOGA Failure to

remedy or bond any such liens within thirty 30 days notice by TOGA shall be default and cause for

termination upon expiration of such notice period

31 RELOCATION

TOGA may at its option after the Commencement Date elect upon at least ninety 90 days prior written

notice to Licensee to substitute for the concession units other areas in Terminal One herein called the

Substitute Concession Units designated by TOGA TOGAs notice shall be accompanied by plan of the

Substitute Concession Units and such notice or the plan shall set forth the usable square foot area of the

Substitute Concession Units Licensee shall vacate and surrender the concession units and shall occupy the

Substitute Concession Units promptly and in any event not later than fifteen 15 business days after TOGA

has substantially completed the work to be performed by TOGA in the Substitute Concession Units as

described below Licensee shall pay the same fees and charges under Section taking into account any

change to the usable square foot area plus any applicable taxes fees and charges required in Section 22 of

this License Agreement TOGA shall not be obligated but will use its best efforts to provide Substitute

Concession Units that provide reasonably similar revenue generating opportunities as the existhg concession

units

Licensee shall not be entitled to any compensation for any inconvenience or interference with Licensees

business nor to any abatement or reduction of fees or charges excepting for any period of time during which

Licensee is not permitted to operate TOGA shall at TOGAs expense do the following furnish and

install in the Substitute Concession Units fixtures equipment improvements and appurtenances comparable in

kind and quality to those contained in the concession units at the time such notice of substitution is given by

TOGA ii and promptly reimburse Licensee for any actual and reasonable out of pocket cost incurred by

Licensee in connection with Licensees move from the concession units to the Substitute Concession Units

provided such costs are approved by TOGA in advance Licensee agrees to cooperate
with TOGA so as to

facilitate the prompt completion by TOGA of its obligations under this Section and the prompt surrender by

Licensee of the concession units Without limiting the generality of the preceding sentence Licensee agrees

to provide to TOGA promptly any approvals or instructions and any plans and specifications or any other

information reasonably requested by TOGA and ii to promptly perform in the Substitute Concession Units

any work to be performed therein by Licensee to prepare the same for Licensees occupancy
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From and after the date that Licensee shall actually vacate and surrender the concession units to TOGA this

License Agreement shall no longer apply to the concession units except with respect to obligations which

accrued on or prior to such surrender date and ii shall apply to the Substitute Concession Units as if the

Substitute Concession Units had been the space originally provided under this License Agreement

32 DESIGN STANDARDS

The Licensee shall observe obey and comply with all Design Standards as outlined in the Attachment

Design Standards The attachment shall be part of this License Agreement In the event of any

inconsistencies between the Design Standards and this License Agreement this License Agreement shall

control and be prevailing TOGA shall make all final interpretations regarding requirements in the Design

Standards

33 DISCLOSURE OF CONFLICtS

TOGA requires that prior to the award of any concession or the execution of any license or concession

agreement any conflict of interest between the TOGA Partners their respective officers directors agents or

employees or Terminal One Management Inc TOMI the General Partner of TOGA its officers directors

shareholder representatives agents or employees and any officer director agent or employee of Terminal

One be made known

The Licensee must disclose whether it any of its officers directors agents employees or principals or any of

its affiliates subsidiaries suppliers sub-Licensees or family members of the aforementioned individuals has

or has had within the past five years direct or indirect business relationship with TOGA or TOMI or their

respective partners shareholders officers directors shareholder representatives agents or employees If such

direct or indirect business relationship exists or has existed within the past five years the Licensee must

fully disclose and describe the nature of he business relationship including but not limited to the types and

amounts of any payments and/or gratuities exchanged

Failure of the Licensee tolly disclose and describe the nature of any direct or indirect business relationship

in accordance with the terms of this provision shall be considered breath of this License Agreement and may

result in immediate termination and forfeiture of this License Agreement In such event TOGA may exercise

all rights of entry and re-entry upon the concession units and any and all other rights and privileges granted

Licensee herein shall terminate and Licensee shall be liable for any and all damages resulting therefrom

34 SIGNAGE

Licensee shall be permitted to participate in concession signage program implemented by TOGA to the

extent that other Licensees are pennitted to participate in the program Signage shall be at the sole cost of the

Licensee and shall be subject to the Design Standards and TOGA review and approval

35 AMENDMENTS AND MODIFICATIONS

This License Agreement may not be changed modified or amended unless such change modification or

amendment is in writing signed by TOGA and the Licensee

36 LITIGATION

In the event that TOGA commences any action or any proceeding to enforce TOGAs rights arising under

this License Agreement the Licensee shall pay all of the attorneys fees costs and disbursements incurred

by TOGA in connection with any such action or any such proceeding including but not limited to

summary proceeding to evict the Licensee from the concession units The Licensee hereby waives its right

to juiy trial in connection with any action or any proceeding arising from this License Agreement The
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Licensee hereby waives its right to assert any and all counterclaims against
TOGA in connection with any

action or any proceeding
commenced by TOGA to enforce TOGAs rights under this License Agreement

37 NON-WAIVER

After the Licensee has defaulted in fulfilling any of its obligations under this License Agreement TOGAs

acceptance of any fees paid by the Licensee to TOGA shall not constitute waiver of any such default and

shall not prevent TOGA from seeking to enforce its rights under this License Agreement including but not

limited to termination under Section 24 of this License Agreement

38 ARRIVAL LEVEL CONCESSION UNIT

TOGA will consider centrally located news cafØ on the Arrival Level to be operated by the Licensee

Any such agreement may adjust the MAG in Section of this License Agreement The percentage
fee on

food and beverage sales shall be 19.0 percent Eighty-percent
of the MAG and percentage fees on food

and beverage sales shall be paid to TOGA and twenty-percent
shall be paid to the PANYNJ Resolution

of the news cafØ issue shall not delay the Commencement Date or the payment of the MAG or interim

MAG If TOGA chooses not to approve centrally located facility on the Arrival Level then the

Concessionaire will redevelop the existing news and gift concession unit on the Arrival Level of the

Terminal consistent with the redevelopment of the news and gift
facilities on the Departure Level of the

Terminal The Concessionaire will complete redevelopment of either alternative on the Arrival Level

within one hundred and twenty 120 days of written notification by TOGA to Licensee stating that the

Licensee shall proceed with such redevelopment The Licensee shall begin paying the MAG upon

expiration of such one-hundred and twenty 120 day period

39 ATFACHMENTS

The following Attachments are attached to this License Agreement and made part of this License Agreement

Attachment Concession Units

Attachment Conceion Merchandise Listing

Attachment Sub-Licensees

Attachment Concessionaire Rules and Regulations

Attachment Design Standards

Attachment Terminal One Constmction Requirements

40 NOTICES

Notices pursuant to this License Agreement shall be sufficient if sent by registered or certified mall or express

mall with proof of delivery postage prepaid addressed to

TO TOGA Terminal One Executive Director

Terminal One Group Association L.P

Terminal One

JFK International Airport

Jamaica NY 11430

TO LICENSEE Hudson Kennedy LLC

Attn Senior Vice President

Hudson News Company

One Meadowlands Plaza Suite 902

East Rutherford NJ 07073
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ArrEST

GUARANTEE OF FINANCIAL PERFORMANCE

C-hiefExeeutive-Offieer

Paul Demkovich
Executive Director

Hudson-Kennedy LLC
By Hudson News Compan Manager

zpi
By Mario Dilomizto

Senior Vice President

TOGA and the Licensee have entered into this License Agreement under the condition that NationsCredit

Commercial Funding will provide financial guarantee of the License Agreement Throughout the term oi

this License Agreement NationsCredit Commercial Funding Nations will issue or cause the issuance of

Bank Letter of Credit LOC acceptable to TOGA in an amount no less than one million dollars

$1000000.00 which may be drawn upon by TOGA in immediate available funds without prior notice to

Nations due to the Licensees failure to make any payments due under the License Agreement after the

expiration of appropriate notice and cure periods as provided under the License Agreement TOGA may

draw on the LOC until such time as the Licensee vacates all the news and gift concession units and

replacement operator of the concession units is secured by TOGA and assumes the operation of the

concession units The remainder of the LOC will serve to indemnify TOGA against any loss resulting from

Licensees breach under this License Agreement and TOGA will endeavor to mitigate such losses Any

such indemnity shall expire seven years from the Commencement date of the License Agreement Any

draws against the LOC shall not constitute cure of any breach of the License Agreement by the Licensee

For NationsCredit Commercial Funding

The parties reserve the right to change the address to which notices are to be sent by giving the other party

prior written notice of any such change in address

EXECUTED this 8th day of July 1999

ATIEST Terminal One Group Association L.P

By Terminal One Management Inc

By _____

Managing Director Chief Operating Officer
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GUARANTEE OF OPERATIONAL PERFORMANCE

TOGA and the Licensee have entered into this License Agreement under the condition that Hudson News

Company will provide an operational guarantee
of the License Agreement Throughout the term of this

License Agreement Hudson News Company guarantees that in the event that the Licensee fails to perform

any of the services required under this License Agreement excepting financial obligations Hudson News

Company will provide any and all staffing management retail expertise inventory etc necessary to

perform the services required under this License Agreement In the event that Hudson News Company

fails to provide services in fulfillment of this Guarantee of Operational Performance then TOGA may

provide the necessary services or secure qualified and experienced airport retail news and gift operator to

provide such services and Hudson News Company shall reimburse TOGA for any expenses incurred in

providing such services or securing an operator to provide such services

For Hudson News Company

Mario DiDomizto

Senior Vice President
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ArFACHMENT CONCESSION PREMISES

Concession Unit Floor Plan Unit 605 Sqft

Concession Unit Floor Plan Unit 905 Sqft

Concession Unit Floor Plan Unit 13 1100 Sqft

Concession Unit Floor Plan Unit 16 475 Sqft
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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 PERMITTEE AND THE 
SUBLESSEE BY AN AUTHORIZED REPRESENTATfVE OF THE PORT AUTHORITY 

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-540 
John F. Kennedy Intemational Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of July 29, 2005 ("Effecfive Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, INC. ("Pennittee"), AIRPORT 
MANAGEMENT SERVICES, LLC, dba The Hudson Group, a limited liability company 
organized and existing under the laws of the State of Delaware with an office and place of 
business at One Meadowlands Plaza, 9"̂  Floor, East Rutherford, New Jersey 07073, whose 
representafive is Jay G. Marshall, and consented to by AMERICAN AIRLINES, INC. 
("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafi;er 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kermedy International Airport ("Airport") for certain passenger 
terminal facilifies ("Terminal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operafion of such consumer 
service facilifies and it was stipulated in the Airline Lease that Port Authority consent to the 
anangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; and 
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WHEREAS, the Port Authority and the Permittee have entered into a certain 
pemiit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airline Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Pennittee are consented to in 
writing in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions of the premises under the Concession Lease (such portions, being 
hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port 
Authority to the proposed Sublease; 

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

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

2. Notwithstanding anything in the Sublease to the contrary, both this Consent 
Agreement and the Sublease shall terminate, without notice to the Permittee or the Sublessee, on the 
earliest to occur of (a) the day preceding the date of expiration or earlier termination of the Airline 
Lease; (b) the effective date ofany revocation of this Consent pursuant to Paragraph 7 hereof; (c) if 
applicable, the day preceding the date of expiration or earlier terminafion of the Concession Lease in 
accordance with its terms; (d) the date of expirafion or earlier terminafion of the Sublease; (e) or such 
earlier date as the Permittee and the Sublessee may agree upon subject to the terms and provisions 
hereof The Sublessee shall cease its activifies and operations at the Space and shall quit the Space 
covered by the Sublease and remove its property and property for which it is responsible therefrom 
on or before the termination of the Sublease. Further, effective from and after October 13,2005, and 
confinuing during the term granted under this Consent and the Sublease, 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 reasonably incuned by the Port Authority in connection with such 
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terminafion, cancellafion, re-entry, regaining or resumption of possession, collecting all amounts due 
to the Port Authority, the restoration ofany premises which may be used and occupied under this 
Consent (on failure of the Lessee and the Sublessee to have restored), preparing such premises for 
use by a succeeding permittee or lessee, the care and maintenance of such premises during any 
period of non-use of the premises, 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 premises and putting the premises in order (such as but not limited to 
cleaning and decorating the same). 

3. If the Permittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Pennittee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 
the Permittee fi-om any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment ofany of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring ofany rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilifies and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor consfitute or be deemed to constitute a 
release of the Airline or the Permittee, respectively, from any such dufies, responsibilities, 
liabilities and obligafions. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall consfitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Pennit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between fiie provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention ofany consent or approval of the 

CSL-AYD-540 -3- MG/dmt 



Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack ofany specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effecUve and determinative. 

(b) No provisions of the Sublease 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 ofany provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construcfion on the Space covered by the Sublease, title to property, 
the right to assign (by operafion of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicafing any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granfing or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically refened to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any fime and from time to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direcfion, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions of the Airline Lease and the Permit. 

6. The granfing of this Consent by the Port Authority shall not be, and shall 
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not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Terminal, or to any assignment of the Permit 
or the Sublease or ofany rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time 
without cause, on thirty (30) days' notice to the Sublessee, as to any one or more of the Spaces at 
which the Sublessee has permission to operate, and no such revocation shall be deemed to affect 
the Permit or the continuance thereof, but the Sublease as it applies to the Space which is subject 
to revocation shall be terminated thereby. For informational purposes, the Port Authority will 
send a copy by regular first class mail of such notice to the Permittee, but failure on the part of 
the Port Authority to send the informafional copy shall not however be or be deemed to be a 
breach of this Consent, or impair or affect the validity of the notice or request actually given. 

8. The Port Authority shall not be obligated to perform or fumish any 
services or utilifies whatsoever in cormection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulations and orders now 
or at any fime during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligafion of the Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

10. (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, 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 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 (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 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 ofany unpaid amount or ofany unpaid late charge amount shall be deemed a waiver of 
the right of the Port Authority to payment ofany late charge or late charges payable under the 
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provisions of this paragraph, with respect to such unpaid amount. 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 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) Effective from and after October 13, 2005, and continuing during 
the effective term under this Consent and the Sublease, in the event that upon conducfing an 
examination and audit, as described in this above the Port Authority determines that unpaid 
amounts are due to the Port Authority by the Lessee and Sublessee, the Lessee and 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 addifion to, any and all other moneys or amounts due to the Port Authority 
by the Lessee and the Sublessee under this Consent or otherwise. No acceptance by the Port 
Authority of payment ofany unpaid amount or ofany unpaid service charge shall be deemed a 
waiver of the right of the Port Authority of payment ofany late charge(s) or other service 
charge(s) payable under the provisions of this Consent with respect to such unpaid amount. Each 
such service charge shall be and become fees, recoverable by the Port Authority in the same 
marmer and with like remedies as if it were originally a part of the fees to be paid. Nothing in this 
Consent 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 or the Lease, including, without limitation, the 
Port Authority's rights to terminate this Consent or (ii) any obligations of the Lessee and the 
Sublessee under this Consent. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is. hereby acknowledged and agreed by the Permittee and the Sublessee 
that the Port Authority has no obligation under the Airline Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion ofany amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific menfion of or reference in the Sublease to the 
Port Authority in cormecfion with any payment or other compensation to the Sublessee, upon 
terminafion of the Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), ofany amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligafion or inference of an obligation on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 
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13. (a) Without in any manner affecfing the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and conditions of the Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attomeys' fees and other legal expenses 
incuned in connection with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any term or provision of this Consent by the Sublessee or out 
of its operations under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out ofany other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out ofany other acts or omissions of the Sublessee, its officers 
and employees 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 pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit 
based upon any such claim or demand (even if such claim or demand is groundless, false or 
fraudulent), and in handling the same 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 ofany statutes respecting suits against the Port Authority. 

14. (a) In addition to the insurance required to be maintained by the 
Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as addifional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operafions and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the lin:iits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protecfions 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 acfion against the Sublessee by the Port Authority, and with respect to any claim 
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or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occunence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
of 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 
terms and provisions hereof 

(b) 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 term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modificafions to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be dehvered to the Port Authority prior to the use of any 
portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear Uie endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional 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, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the goverrmiental nature of the Port Authority 
or the provisions ofany statutes respecting suits against the Port Authority. A certificate or other 
evidence ofany renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expiration of the term of the 
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Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval umeasonably. 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 become unsatisfactory to the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

15. Without limiting the generality of the provisions of this Consent, the 
terms, provisions, conditions and agreements of the Airline Lease shall, in all respects, be 
controlling, effecfive and determinafive and to the extent that any provisions of the Sublease are 
contrary to, conflict with or are inconsistent with the Airline Lease or this Consent then such 
provisions of the Sublease shall be deemed null and void and of no force or effect as to the Port 
Authority, and of no force or effect on the Airline Lease. 

16. The Sublessee 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 participafing in any employment activifies 
covered in 14 CFR Part 152, Subpart E. The Sublessee assures that no person shall be excluded 
on these grounds from participating in or receiving the services or benefits ofany program or 
acfivity covered by this subpart. The Sublessee assures that it will require that its covered 
suborganizations provide assurances to the Sublessee that they similarly will undertake 
affirmative programs and that they will require assurances from their suborganizations, as 
required by 14 CFR Part 152, Subpart E, to the same effect. 

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligation of the Sublessee under Article II of the Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 
subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erection ofany structures, or the making ofany improvements, 
alterations, modificafions, additions, repairs or replacements to the Space or the Premises 
including without limitafion the installation ofany signs at the Airport. The Permittee and 
Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and condifions 
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of the Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the Pennittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of ufilifies shall not be charged to the Sublessee unless the 
Sublessee is a food^everage vendor, all in accordance with the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost ofany utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of suchofficer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representative of the Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from time to 
fime designate in writing an office within the Port of New York District and an officer or 
representative whose regular place of business is at such office upon whom notices and requests 
may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served 
and its address stated on the first page of this Consent as its office where notices and requests 
maybe served. If mailed, the notices herein required to be served shall be deemed effective and 
served as of the date of the registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceability thereof 
shall be governed by the laws of the State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execufion or attempted execution or because ofany breach or alleged breach thereof 

23. (a) "Airport" shall mean the land and premises in the City of New York, in 
the County of Queens and State of New York, which are shown in green upon the Exhibit 
attached to the Basic Lease between The City of New York and the Port Authority refened to in 
subdivision (b) below, said Exhibit being marked "Map II", and lands configuous thereto which 
may have been heretofore or may hereafter be acquired by the Port Authority to use for air 
terminal purposes. 

(b) "Basic Lease" shall mean the 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. 
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subtenants, concessionaires and others performing work and/or who are conducting operations in the 
Premises. Any capitalized terms not otherwise defmed herein shall have the same meanings as set forth 
in the Concession Area Lease. American and the Authority are express and intended third party 
beneficiaries of this Sublease. 

DATA SHEET 

The following references fiimish data which is hereby incorporated mto the specified sections 
hereof; 

(1) Section 1.02: Term: /'at Tatpst Rental rnmmencement Date: August 1, 2005. If Concourse C 
has not opened to the public for "Enplaned Passengers" (as defined below) operafions by August 1, 2005, 
then the Latest Rental Commencement Date shall be extended until the date in which Concourse C is 
opened for such "Enplaned Passengers" operations; (b) Expiration Date: The seventh (7*) anniversary of 
the "Concourse B Opening Date" (as defined below) for Enplaned Passengers operations, as confirmed in 
a letter from Landlord to Tenant. 

(2) Section 2.01: Minimum Annual Guaranteed Rent ("Guaranteed Rent") and Section 2.02: 
Percentage Rent ("Percentage Rent"}: 

Rental Commencement Date to Expiration Date: Tenant shall pay to Landlord, the greater of 
Guaranteed Rent or Percentage Rent as follows: 

(ij Guaranteed Rent: Five Hundred Five Thousand and No/IOQ Dollars ($505,000.00) per Lease 
Year payable in equal consecutive monthly installments of Forty Two Thousand Eighty Three and 
Np/lOO DoUars ($42,083.00), subject to annual adjustments based upon the "Percentage Change in 
Enplaned Passengers"; and/or 

(ii) Percentage Rent: Percentage Rent rates as follows ten percent (10%), twelve percent (12%); 
fourteen percent (14%); or twenty-four percent (24%) (collectively, the "Applicable Percentage Rent 
Rates") as follows: (a) ten"percent (10%) of all Gross Receipts on the sale of Books; plus (b) twelve 
percent (12%) of all Gross Receipts on the sale.of Coffee/Cafe Items; plus (c) fourteen percent (14%) on 
the sale of all items Hsted as Category "A" Products; plus (d) twenty-four percent (24%) of all Gross 
Receipts on the sale of items listed as Category "B" Products. Books, Coffee/Cafe Items, Category "A" 
Products and Category "B" Products are set forth on Exhibit L attached hereto and made a part hereof 

(3) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the following 
items:, (a) Section 2.03: Storage Premises Rent: If, applicable, Tenant shaU pay Storage Premises Rent 
as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate share of Taxes as 
provided in Secfion 2.04; (c) Section 2.05: Miscellaneous Charges: Tenant shall pay miscellaneous 
charges for employee parking, security checks and identification badges and screening of goods, products, 
equipment and supplies as charged by Landlord, American, the Authority or applicable regulatory agencies 
from time to time, subject to adjustment;, (d) Section 8.04; Logistical Support and Public Area 
Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and Public Area 
Maintenance Fee; (e) Section ,12.01: Utilities: For the portion of the Premises m which Tenant offers and 
seUs the Coffee/Cafe Items, Tenant shall pay electricity consumed in such portion of the Premises; and (t) 
Section 15.03: Joint Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on 
the basis of one-half percent (.50%) of Gross Receipts per month, payable monthly, subject to adjustment as 
provided in Section 16.03. 



XXVI of this Sublease. No surety bonds shall be permitted. 

(8) Section 27.05: Notice Addresses: 

Landlord: Tenant: 

Westfield Concession Management, Inc. 
11601 WilshireBlyd, 12th Hoor 
Los Angeles, California 90025 
Attention: Office of Legal Counsel 

With copies to: 

Westfield Concession Management, Inc. 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, inc. 
John F. Kennedy Intemational Airport - Terminal 
Jamaica, New York 11430 
Attention: General Manager 

Airport Management Services, LLC 
c/o The Hudson Group 
One Meadowlands Plaza, 9* Floor 
East Rutherford, New Jersey 07073 
Attention: Mr. Joseph DiDomizio 

With a copy to: 

Airport Management Services, LLC 
c/o The Hudson Group 
One Meadowlands Plaza, 9̂ ^ Hoor 
East Rutherford. New Jersey 07073 
Attention: Jay G. Marshall, Esq. 

Tenant's Bming Address: 

Airport Management Services, LLC 
c/o The Hudson Group 
One Meadowlands Plaza, 9"̂  Floor 
East Rutinerford, New Jersey 07073 
Attention: Mr. William Wolf 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be 
made payable to "Westfield Concession Management, Inc., Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concessioii Management. Inc., 
John F. Kennedy International Airport, Bank of America, File #50429, Los Angeles, Cahfomia 90074-0429 
(Via US Mail) or Westfield Concession Management, Inc., John F. Kennedy Intemational Airport, Bank of 
America, File #50429, Remittance Bankmg, Unit 5195, 1000 West Temple Stteet, Ground Floor, Los 
Angeles, CA 90012 (Via Overnight Delivery Service). 

(9) Section 14.01(b): Minority-Owned Business Enterprises, Women-Owned Business 
Enterprises and/or Disadvantaged Business Enterprises C'M/W/DBE") Requirements: Not 
applicable. 
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liquidated damages and not as a penalty, $500.00 per day for each day Tenant is not open for business after 
and including the Latest Rental ConHnencement Date. If such failure shall continue for in excess of 60 
days, the amount of such liquidated damages may be increased up to a maximum of $1,000.00 per day. 
This remedy shall be in addition to any and all other remedies provided in this Sublease or by law to 
Landlord in the event of default by Tenant. Such liquidated damages shall be deemed to be in lieu of 
Percentage Rent only that might have been earned during die period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER 
LANDLORD, AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTTVE 
EMPLOYEES, AGENTS, REPRESENTATIVES OR BROKERS HAVE MADE ANY 
REPRESENTATION OR WARRANTY OF SUITABILITY, HTNESS FOR A PARTICULAR 
PURPOSE OR ANY REPRESENTATION OR WARRANTY OF ANY KIND INSPECTING USE, 
OCCUPANCY OR OPERATION WITHIN THE TERMINAL AND/OR THE AIRPORT BY ANY 
AIRLINES, PERSONS OR ENTTriES INCLUDING, WITHOUT LEVflTATTON, ANY 
FORECASTED, ANTICIPATED OR ESTIMATED PASSENGER VOLUME (WHETHER 
ENPLANEMENTS OR DEPLANEMENTS) IN THE TERMINAL AND/OR THE AIRPORT OR 
SALES EXPECTED TO BE GENERATED AT OR FROM THE PRENOSES. TENANT 
IRREVOCABLY WATVES ANY CLAIM BASED UPON OR RELATED TO ANY SUCH 
CLAIMED REPRESEZVTATION BY LANDLORD, AMERICAN OR THE AUTHORITY. NO 
REPRESENTATIONS OR WARRANTIES AS TO THE EC0NO^^C VIABILITY OF THE 
PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN THE TERMINAL 
HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, THE PREMISES, 
CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY LANDLORD OR 
AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE CONCESSION AREA 
LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER CUSTOMER TRAFFIC 
ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES AND GATE UTILIZATION 
AND GOVERNMENTAL RULES AND REGULATIONS GOVERNING SECURITY AND 
EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS TO THE TERMINAL. TENANT 

. MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS OR; WARRANTIES (THE 
EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE ACCURACY OF 
PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN CONNECTION WITH 
THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS THAT TENANT HAS 
CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND EVALUATION OF 
THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED IN CONNECTION 
WTTH THE EXECUTION OF THIS SUBLEASE. 

ARTICLE U. RENTALS 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord 

6 
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2004000748687, as the same may have been or may be amended or supplemented. 

(c) The Sublessee acknowledges that it has received and is familiar with, or 
has had an opportunity to receive and become familiar with, the contents of a copy of the Basic 
Lease. The rights of the Port Authority in the Space are those granted to it by the Basic Lease, 
and no greater rights are granted or intended to be granted to the Sublessee than the Port 
Authority has power thereunder to grant. 

(d) In accordance with the provisions of the Basic Lease, the Port Authority 
and the Sublessee hereby agree as follows: 

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

(2) The Sublessee shall not pay rent or other sums under this Consent 
for more than one (1) month in advance (excluding security and other deposits required under 
this Consent); 

(3) With respect to this Consent, the Sublessee on the termination of 
the Basic Lease will, at the option of The City of New York, attorn to, or enter into a direct lease 
on identical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters 
described in Section 31 of the Basic Lease; 

(5) The Sublessee shall not use the Space hereunder for any use other 
than as permitted under the Basic Lease; 

(6) The Sublessee shall use, operate and maintain the Space hereunder 
in a marmer consistent with the Port Authority's obligations under Section 28 of the Basic Lease; 

(7) The failure of the Sublessee to comply with the foregoing 
provisions shall be an event of default under this Consent, which, after the giving of reasonable 
notice, shall provide the Port Authority with the right to terminate this Consent and exercise any 
other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent. 

(e) The rights and obligations of the Sublessee with respect to continuance of this 
Consent upon the expiration or termination of the Basic Lease shall be as set forth in paragraph 
(d)(3) of this Paragraph and the Sublessee shall not enter into any recognition or non-disturbance 
agreement with the City with respect to the continuance of this Consent after the termination or 
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expiration thereof or into any other agreement covering the Sublessee's use and occupancy of the 
Space hereunder. 

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

ATTEST: THE PORT AtTT/HORII^Y^F NEW YORK 
LND/NBW J] 

(Title) A ^ (ho /p-i ^ 
(Seal)" ' 

^ccretaiy 

WESTFIELD CONCESSION 
M A N / Q G E M E N T , INC. 

By. 

(Title) A^^l^TTVOr 
(Corporate Seal) 

VOr yygg President 

AIRPORT M A N A G E M E N X ^ R V K : £ S , LLC / W ^ 

itie-)oeniQr 1/ice ifes1dgtEimbe>] 
(Corporate Seal) 

(Title) Manager) 

ACCEPTED /VND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

^ 

;tP6rtAuthdrity;Use:0nly:lliia|-^ 
Approval as to 

Terms: 

^ 

Approval as to 
Form; 

IL 
LAURA A. EINSPANIER 

Vice President 
Corporate Real Estate 
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FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 
•7 

On the ^£j day of J^\j^^j;;^j^^__ in the year 2006, before me, the undersigned, a 
Notary Public in and for said state, personally appeared L V .5 A S c u L L V , 
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 t g ^ l l l l p ^ t ^ ^ ^ ^ ^ JU , , , , ^ . _ , , « / 

rMKssat^^oiri ^"°"'"^'' ' ' ' '"" '̂""p> 
FOR WESTFIELD CONCESSION MANAGEMENT, INC. 

STATE OF M i S S d / l / } ) 

On the / P ^ day of l'u!}lflLdAJ in the year 2006, before me, the undersigned a 
Notary Public in and for said state, personally appeared flr/l(l(n L. K/l(l(/&'SChn^ Jf. 
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 persoi^^on behalf of which the 
individuals) acted, executed the instrument. 

[notarial/seal and stamp) 

i: ;;;'.CY L. GRU&TT;E'L4hyL/: , 
Notsiry Public-Notary Seal 

Siateof MiasDuri ;; 
StCha(le.«t County j ' 



STATE OF 

COUNTY OF 

On the day of 

FOR SUBLESSEE 

) 
)ss. 

_ ) 

in the year 200' 
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) 

FOR AMERICAN AIRLINES, INC. 

STATE OF 'T^^i&iS^ ) 
_,-—- )ss. 

COUNTY OF / ^ ^ ^ ^ ^ A / r - ) 

On t h o - ^ v W ^ y o f j ^ ^ Q ^ t ^ in the year^OO^efore me, the undersigned, a 
Notary Public in and for said state, personally appeared Aifk.4^M n- pf/t^Arli^^Z~^ 
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 u^on behalf of which the 
individual(s) acted, executed the instrument. 

xTc^^-^^tJ. 
(notarial seal and stamp) 



STATE OF 

COUNTY OF 

(V21 
?)gmen 

FOR SUBLESSEE 

) 
) ss. 
) 

On the ) 5 ^ d a y o f R>, ^ , ^ . in the year 2006, before me, the undersigned, a 
Notary Public in and for said state, persQpfelly appeared M i C l " B 6 l 1 ^ . M D l l ( 3 n g / J 
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. 

fal seal and stamp) 
JENNY BARRIOS 

FOR AMERICAN AIRLINES, INIŜ ARY PUBUC OF NEW J H l ^ 
My Ccmmlssiofl Expires July 18,2008 

STATl 

COUNTY OF 

"Tiko^ 

On the 11 day of /"Tpfal jarthe year 2006, before me. the undersigned, a 
Notary Public in and for said state, perj&rf^Iy appeared i ^ r y i f C l n g n n e d u , 
personally known to me or provedi<5rne on m S ^ ^ s of satisfactory evidence to be Une 
individual(s) whose name(sHs^e) subscribed to mfe^i^hin instrument and acknowledged to me 
that he/she/they executejUile same in his/her/their capacitj'^i^), and that by his/her/their 
signature(s) on the^iaSfrument, the individual(s), or the personTSpcm behalf of which the 
individual(s)^^eted, executed the instrument. ( '̂''!^i'̂ >^^^^^^ / ^ > 0 

(notarial seal and stamp) 
•MMMMMMMI iMMUMUti 

KATHLEEN F DAVIS 
NOTARY PUGIJC 

Slate ol Texas 
Comm. Exp. wmi'iK.',. 



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 
\ 

\ 
\ Permit No. AYD-476 

Consent Agreement No. AYD-540 
Supplement No. I 
John F. Kennedy International Airport 

FIRST SUPPLEMENTAL AGREEMENT TO 
CONSENT AGREEMENT 

THIS AGREEMENT, effective as of November 30, 2006 (the "Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called 
the "Port Authority"), WESTFIELD CONCESSION MANAGEMENT,LLC., a Delaware 
limited liability company (hereinafter called the "Pennittee") and AIRPORT MANAGEMENT 
SERVICES, LLC, dba The Hudson Group, a Delaware limited liability company (hereinafter 
called the "Sublessee") and consented to by AMERICAN AIRLINES, INC. (herinafter called 
"Airline"). 

WITNESSETH, That: 

WHEREAS, heretofore and as of July 29, 2005 the Port Authority, the Permittee 
and the Sublessee entered into a consent agreement (the "Consent Agreement") pursuant to 
which the Port Authority granted its consent to the Sublease (as such term is defined in the 
Consent); and 

WHEREAS, the Permittee and the Sublessee have requested the consent of the 
Port Authority to a proposed First Amendment to Sublease, made as of November 30, 2006, 
providing, among other things, for the addition of certain space to the Space (as such term is 
defined in the Consent), a copy of which is attached hereto and made a part hereof (the "First 
Sublease Amendment"); 

» 

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

1. 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 full force and effect. 

3. The Permittee and the Sublessee represent and warrant that no broker has 
been concerned in the negotiation of this Agreeement and that there is no broker who is or may 
be entitled to be paid a commission in connection therewith. The Permittee 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. Neither the Commissioners of the Port Authority nor any of them, 
nor any officer, agent or employee thereof, shall be charged personally by the Permittee 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 Permittee 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 Permittee 
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 
Permittee and the Sublessee. The Permittee 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. 



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

ATTEST: 

Secretary ' 

ATTEST: 

^ 

i:^y!' 'Port Authority Use Only:4lJ-! ; 
Approval as to 

Terms: 

^ 

Approval as to 
Form: 

& . 

THE PORT AUTHORITY OF NEW YORK 
NEW J^fiSpY 

,h. nciA^ 

MG/(mmw 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AM^RIf:AN AIRLINES, INC. 

4 ^ ^^^-^^^h-^ 
^ 

WESTFIELD CONCESSION 
MANAGEMENT, LLC. 

"r r 

Print Name A ^ ^ l d L̂  t k A ^ m ^ ^ f ^ ^ J p , f]r̂ ^̂ ^ ;̂ -,: 

(Title) JÛ T. VP msi r /y . 
(Corporate Seal) • • • • • ^ ^ - , . 

Print Name: i/^<^-V^ev, T ^ M ^ ( M ^ 

Title: % e ^ J $ ^ € a ^r^tia^J (Member) TM^ager) 



(Name): 
Title:^ President 

LAURA A. EINSPANIER 

CofponiLc Kcal Estate 



_ . - . ' ' - ' - • 

FIRST AMENDMENT TO SUBLEASE 

THIS FIRST AMENDMENT ("Amendment") is made and entered into effective as of the 
j £ ^ day of November, 2006,; by and between WESTFIELD CONCESSION 
MANAGEMENT, LLC, a Delaware limited liability company formeriy known as 
Westfield Concession Management, Inc. ("Landlord") and AIRPORT MANAGEMENT 
SERVICES, LLC, a Delaware limited Hability company ('Tenant"). 

RECITALS 

. WHEREAS, by written sublease da;ted July 29, 2005 ("Sublease"), Landlord did lease unto 
Tenant, approximately 4,332 square feet of space known as Space No. Al containing 
approximately 609 square feet, Space No, C7 containing approximately 3,226 square feet 
and Space No. C13 containing approximately 497 square feet (individually and collectively, 
the "Premises"), all of which are located in Concourse C of Terminal 8 CTermnal") at John 
F. Kennedy International Airport, Jamaica, New York; and 

WHEREAS, it was contemplated by Landlord and Tenant that Landlord would lease unto 
Tenant additional concession locations for the operation of newsstands and a combination 
.bookstore/newsstand within the new Concourse B of the Tenninal; and 

WHEREAS, Landlord and Tenant have reached an agreement for three (3) additional 
locations in the Terminal, which are to be located in such new Concourse B and desire to 
enter' into this Amendment; 

NOW, THEREFORE, in consideration of the premises and other good and valuable 
consideration, the receipt and sufficiency of which are hereby mutually acknowledged, the 
parties do hereby agree as follows: 

1. The second paragraph on page 1 of the Sublease is hereby deleted in its entirety and 
is hereby amended to read as follows: 

"Subject to the terms and conditioiis contained herein, Landlord hereby leases to Tenant, 
and Tenant hereby accepts from Landlord, the premises identified on Exhibit A-2 
(individually and collectively, the *Tremises"), which is in and part of Terminal 8 
("Terminal") at John F. Kennedy International Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan of the Airport including the location of the Terminal. 
Exhibit A-3 is a site plan of the portion of the Tenninal leased to Landlord as shown 
hatched on such Exhibit A-3 ("Concession Area"). The Terminal consists of 
approximately 1,414,500 square feet leased by The Port Authority of New York and New 
Jersey ("Authority") to American Air Lines, Inc. ("American") and is anticipated to 
contain approximately 36 gates. The Premises are known as Space No. Al containing 
approximately 609 square feet of Floor Area, Space No. C7 containing approximately 
3,226 square feet of Floor Area, Space No. C13 containing approximately 497 square feet 
of Floor Area, Space No. Bl containing approximately 2,069 square feet of Floor Area, 
Space No. BlI containing approximately 1,990 square feet of Floor Area and Space No. 



B14 containing approximately 681 square feet of Floor Area, all of which are as shown on 
Exhibit A-2 and all of which are .containing approximately 9,072 square feet of Floor Area 
in the aggregate. Not included in̂  the Premises is the roof, concrete slab floor, and all 
perimeter walls (except the inner surfaces thereof) and the perimeter doors and windows. 
The actual number of square feet of Floor Area may, at Landlord's option, be subject to 
adjustment based on field measurements as reasonably determined by Landlord; and all 
charges hereunder based on a per square foot amount shall be adjusted accordingly. The 
type of concession is: 

BSpecialty Retail DFood & Beverage (0 Food Court Location) DService 
»In-Line DWajl-Shop OKiosk". 

2. Item (1) in the Data Sheet of the Sublease is hereby deleted in its entirety and is 
hereby amended to read as follows:'. 

"(1) Section 1.02: Term: (a) Latest Rental Commencement Date For Space Nos. 
Al . C7 and C13: August 24, 2005. (b) Latest Rental Commencement Date For Space 
Nos. BL Bl l and B14: May l,.20b7 or the official opening of the new Concourse B and 
the new Main Terminal Building, if later than May 1, 2007. Notwithstanding the 
foregoing: (1) if possession of the portion of the Premises more commonly known as Space 
Nos. Bl and B14 are not delivered.to Tenant on or before February 1,2007, then the Latest 
Rental Commencement Date shall be extended on a day-for-day basis equal to the exact 
number of days past February 1, 2007, that deUvery of possession of this portion of the 
Premises to Tenant was so delayed; and/or (2) if possession of the portion of the Premises 
more conomonly known as Space No. Bll is not delivered to Tenant on or before March 
1, 2007, then the Latest Rental Commencement Date shall be extended on a day-for-day 
basis equal to the exact number of days past March 1, 2007, that delivery of possession of 
this portion of the Premises to Tenant was so delayed." (c) Expiration Date: The seventh 
(7 ) anniversary of the date in which American has closed al] gates in old Tenninal 8 and 
transferred all its commercial flights to the new Terminal 8 (*'Expiration Date"), as 
confirmed in a letter from Landlord to Tenant." 

3. Item (2) in the Data Sheet of the Sublease is hereby'deleted in its entirety and is 
hereby amended to read as follows: : 

"(2) Section 2i01: Minimum Annual Guaranteed Rent ("Guaranteed Rent") and 
Section 2.02: Percentage Rent ('^Percentage Rent"): 

(a) August 24, 2005 to Concourse B/Main Terminal Building Opening Date (as 
defined below): During the period from August 24, 2005 to the Concourse B/Main 
Tenninal Building Opening Date (as defined below), Tenant shall pay to Landlord, the 
greater of either the Guaranteed Rent or Percentage Rent as follows with respect to the 
portion of the Premises currently open on the date of this Amendment and more commonly 
known as Space Nos. Al, C7 andC13: 

(i) Guaranteed Rent: Five Hundred Five Thousand Dollars ($505,000.00) per Lease 
Year payable in equal consecutive monthly installments of Forty-Two Thousand 



Eighty-Three Dollars ($42,083.00), subject to annual adjustments based upon the 
"Percentage Change in Enplaned Passengers"; and/or 

(ii) Percentage Rent: Percentage Rent rates as follows: ten percent (10%), twelve 
percent (12%); fourteen percent (14%), or twenty-four percent (24%) (collectively, the 
"Applicable Percentage Rent'Rates") as follows: (a) ten percent (10%) of all Gross 
Receipts generated from the sale of Books; plus (b) twelve percent (12%) of all Gross 
Receipts generated from the sale of Coffee/Caf6 Items; plus (c) fourteen percent (14%) 
of all Gross Receipts generated from the sale of all items listed as Category "A" 
Products and fourteen percent (14%) of any retail display allowances and other 
promotions incentives; plus (d) twenty-four percent (24%) of all Gross Receipts 
generated from the sale of all items listed as Category "B" Products. Books, 
Coffee/Caf̂  Items, Category "A" Products and Category "B" Products are set forth on 
Exhibit L attached hereto and made a part hereof. 

(b) Concourse B/Main Terminal Building Opening Date (as defined below) through 
Expiration Date: During the period from the Concourse B/Main Terminal Building 
Opening Date (as defined below) through the Expiration Date of the Term, Tenant shall 
pay to Landlord, the greater of either the Guaranteed Rent or Percentage Rent as follows 
with respect to the entire Premises which includes existing Space Nos. Al, C7 and C13 and 
also includes new Space Nos. B1, B11 and B14: 

(i) Guaranteed Rent: One Million Two Hundred Five Thousand Dollars 
($1,205,000.00) per Lease Year, payable in equal consecutive mondily installments of 
One Hundred Thousand Four Hundred Sixteen and 67/100 Dollars ($100,416.67), 
subject to annual adjustments based upon the "Percentage Change in Enplaned 
Passengers"; and/or 

(ii) Percentage Rent: Percentage Rent rates as follows: ten percent (10%), twelve 
percent (12%); fourteen percent (14%); or twenty-four percent (24%) (collectively, the 
"Applicable Percentage Rent Rates") as follows: (a) ten percent (10%) of all Gross 
Receipts generated from the sale of Books; plus (b) twelve percent (12%) of all Gross 

. Receipts generated from the sale of Coffee/Cafe Items; plus (c) fourteen percent (14%) 
of all Gross Receipts generated from the sale of all items hsted as Category "A" 
Products and fourteen percent (14%) of any retail display allowances and other 
promotions incentives; plus (d) twenty-four percent (24%) of all Gross Receipts 
generated from the sale of all items listed as Category "B" Products. Books, 
Coffee/Caf6 Items, Category "A" Products and Category "B" Products are set forth on 
Exhibit L attached hereto and made a part hereof 

The "Concourse B/Main Terminal Building Opening Date" shall mean the date in 
which American has closed all gates in old Terminal 8 and transfened all its commercial 
flights to the new Terminal 8, as confirmed in a letter from Landlord to Tenant." 

4. The following is added to the end of Item (3), subpart (f) in the Data Sheet of the 
Sublease: 

'The initial joint marketing fund assessment of Two Thousand Dollars ($2,000.00) shall be 



paid by Tenant to Landlord in on^ lump sum within sixty (60) days prior to the Rental 
Commencement Date for Space Nos. Bl, Bll and B14.". 

5. Item (A.) in the Data Sheet iof the Sublease is hereby deleted in its entirety and is 
hereby amended to read as follows: 

"Section 7.01: Permitted Use: For the operation of retail concessions providing for the 
sale at retail of: (a) Category "A" Products - a wide assortment of local, regional, national 
and intemational newspapers, a wide assortment of domestic and international magazines 
and periodicals; a variety of snacks (such as candy, candy bars, mints, gums, chips, 
cookies, crackers, peanuts, health food snacks and ice cream) all of which shall be pre
packaged; refrigerated bottled water, bottled soda, bottled energy drinks and bottled juices; 
sundries including health and beauty aids, minor non-prescription drugs, cosmetics, 
perfumes, sunbum/suntan lotions and men's toiletries; nutritional supplements; batteries; 
camera film, disposable one-time use cameras and basic camera accessories; watches; 
reading glasses and sunglasses; ties; socks; hosiery; dress shirts; greeting cards; 
pens/pencils; stationery; cellular phone/computer supphes and accessories; lottery tickets 
(factored on commissions only); travel accessories including bags, luggage, maps, tour 
books and travel guides, luggage tags, locks, luggage carts, neck braces, money holders, 
portable clocks, carrying cases, deluxe bags and containers; small electronic items such as 
portable radio and CD players, converters and other small, portable electronic traveler 
convenience items; gift wrap, bows and ribbons; pre-paid telephone calling cards; and 
tobacco products including an assortment of domestic and intemational cigarettes, cigars 
and pipe tobacco, chewing tobacco, pipes and tobacco related products (collectively, the 
"Category "A" Products"); (b) Category "B" Products - souvenirs (regionally and locally 
indigenous souvenirs such as key chains, magnets, water globes, mugs, glasses, shot 
glasses, plates, bells, spoons, pins, ash trays, stickers' pens, pencils, pewter, cosmetic 
jewelry, candles and post cards); regionally and locally indigenous gifts; souvenir apparel 
such as t-shirts, hats, polo shirts, sweatshirts and fleece products; children's gifts; 
collectibles; posters, prints, pictures, art objects and pottery; pre-packaged gourmet food 
and beverage items; and premiurh candy and nuts (collectively, the, "Category **B" 
Products"); provided, however, the display and sale of such Category "B" Products shall 
not exceed twenty-five percent of the sales display portion of the Floor Area in each 
portion of the Premises; (c) Books - an assortment of paperback and hard cover books 
including current New York Times best seller list and popular author list, new book 
releases, children coloring and reading books (collectively, "Books"). The assortment of 
Books shall be greatly expanded in the portion of the Premises known as Space No. Bll 
since that concession location is to be operated as a combination newsstand and bookstore 
with an emphasis on the bookstore; and (d) Coffee/Caf6 Items - a wide assortment of 
gourmet coffee, latte, cappuccino, espresso, roasted coffee, iced coffee based and blended 
cool beverages in various sizes, refrigerated bottled waters, bottled sodas, bottled energy 
drinks and bottled juices, a variety of smoothies, pastries, sandwiches, salads, soups, bakery 
items, doughnuts, danish, cakes, cereals, fresh fruit, yogurt, ice cream novelties, gelato and 
refrigerated bottled waters, sodas and juices (collectively, "Coffee/Caf6 Items"), and for 
no other use or purpose. All of the forgoing items must be in accordance with and as more 
particularly described for such Category "A" Products, Category "B" Products, Books and 
Coffee/Caf6 Items as set forth on Exhibit L.". 



6. Item (5) in the Data Sheet of the Sublease is hereby deleted in its entirety and is 
hereby amended to read as follows:. 

"(5) Section 7.02: Hours of Operation: Tenant shall be open for business seven (7) 
days a week, three hundred sixty-five (365) days a year, including all holidays. Tenant's 
minimum daily hours of operation ^hall be as follows: 5:30 A.M. to 10:00 P.M. local time, 
until the Concourse B/Main Terminal Opening Date and thereafter, 5:00 A.M. to 10:00 
P.M., local time, subject to other hours and adjustments as provided in Section 7.02.". 

7. Item (6) in the Data Sheet of the Sublease is hereby deleted in its entirety and is 
hereby amended to read as follows:, 

"(6) Section 16.01: Trade Names: "Hudson News-Euro Cafe" for Space Nos. Al and 
C7, "Hudson News" for Space Nos. Bl, B14 and C13, and "Hudson Booksellers" for 
Space No. Bll. If approved on Tenant's Final Plans, the name trade name "Hudson News" 
may be included and displayed on the interior of Space No. Bll." 

8. Item (7) in the Data Sheet of the Sublease is hereby deleted in its. entirety and is 
hereby amended to read as follows:, 

"(7) Section 26.01: Performance Guaranty-Letter of Credit: At Tenant's option: (i) 
an amount equal to Three Hundred One Thousand Two Hundred Fifty Dollars 
($301,250.00) in immediately available funds, payable to Landlord upon execution of this 
Sublease and in no event later than delivery of the Premises to Tenant; or (ii) an 
unconditional, inevocable standby letter of credit in an amount not less than Three 
Hundred One Thousand Two Hundred Fifty Dollars ($301,250.00) in funds available 
immediately or same day funds in the City of New York, as security for the faithful 
observance, payment and performance by Tenant of the terms, covenants and conditions 
of this Sublease on Tenant's part to be observed, paid and performed ("Performance 
Guaranty"). Such letter of credit must be in form and content as set forth in Exhibit H 
for a term of not less than one (1) year with automatic extensions and issued by a 
cormnercial banking institution reasonably acceptable to Landlord and authorized to 
conduct business in the State of New York ("Bank"). The Performance Guaranty shall 
be delivered by Tenant and held by Landlord in accordance with the provisions of Article 
XXVI of this Sublease. No surety bonds shall be permitted.". 

9. Section 2.01 of the Sublease is hereby deleted in its entirety and is hereby 
amended to read as follows: 

"Section 2.01, MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to 
Landlord the Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the 
Data Sheet in equal consecutive monthly instalhnents in advance on or before the first day 
of each month, without prior demand or notice. Guaranteed Rent, Percentage Rent and 
Additional Rent shall be paid to Landlord in U.S. currency at the address set forth in the 
Data Sheet, or such other place as Landlord may designate in writing, without any 
deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day 



other than the first day of a calendar month or this Sublease expire or terminate on a day 
other than the last day of a calendar month, then Guaranteed Rent shall be prorated on the 
basis of a 30 day month. Should any Lease Year contain less than 12 calendar months, said 
Guaranteed Rent shall be prorated on the basis of a 365 day year. Effective each January 1 
(commencing January 1, 2008) following the Rental Commencement Date, Guaranteed 
Rent shall adjust (but in no event shall the Guaranteed Rent decrease below the amount set 
forth in the Data Sheet except as expressly set forth in this Section 2.01) by an amount 
equal to the then current Lease Year's Guaranteed Rent times the "Percentage Change in 
Enplaned! Passengers". The "Percentage Change in Enplaned Passengers" shall mean 
an amount equal to the percentage change, whether an increase or a decrease, between the 
Terminal's reported "Enplaned Passengers" between 2 consecutive calendar years for 
each Lease Year of the Term. For example, on January 1, 2008, the initial calendar year 
for such measurement shall be the "Enplaned Passengers" in the Terminal during the 
2006 calendar year and shall be compared to the "Enplaned Passengers" in the Terminal 
during the 2007 calendar year. Thereafter, calendar year periods used for the measurement 
comparison shall each roll forward by 1 calendar year for subsequent determinations of the 
Percentage Change in Enplaned Passengers (e.g., the second comparison on January 1, 
2009 shall be the 2007 calendar year compared to the 2008 calendar year), the earlier 
calendar year measured shall be called the "Base Year" and the later calendar year 
measured shall be called the "Measured Year". For all purposes of this Sublease, the term 
"Enplaned Passengers" means any passenger determined by American to have boarded 
an aircraft in the Terminal, including passengers who may disembark and re-board the 
same aircraft as part of die same flight itinerary, but excluding passengers, such as 
intemational in-transit passengers; from intemational flights who are restricted from 
access to the Concession Area. Notwithstanding the foregoing, Landlord and Tenant 
hereby agree that for purposes of measuring the Percentage Change in Enplaned Passengers 
throughout the Term, the number of Enplaned Passengers for each Base Year shall be the 
greater of: (i) 4,400,000; or (ii) the number of actual Enplaned Passengers in the Terminal 
for the applicable calendar year. In the event during any Measured Year there is less than 
4,000,000 Enplaned Passengers in :the Terminal, die Tenant's Guaranteed Rent shall be 
proportionately and equitably adjusted by multiplying the then current Lease Year's 
Guaranteed Rent by the percentage decrease in tiie Percentage Change in Enplaned 
Passengers to determine the new amount of Guaranteed Rent, which amount may be less 
than the Guaranteed Rent set forth in the Data Sheet.". 

10. A new Section 27.31 is added to the Sublease as follows: 

"Section 27.31 TENANT'S CERTIFICATION. Tenant hereby represents and 
wanants to Landlord that Tenant is not, and shall not become, a person or entity with 
whom Landlord is restricted from doing business under the regulations of the Office of 
Foreign Asset Control ("OFAC") of the United States Department of the Treasury 
(including, but not limited to, those named on OFAC's Specially Designated and Blocked 
Persons list) or under any statute, executive order (including, but not limited to, Uie 
September 24, 2001 Executive Order Blocking Property and Prohibiting Transactions 
With Persons Who Commit, Threaten To Commit or Support Terrorism), or other 
governmental action and is not and shall not engage in any dealings or transactions or be 



otherwise associated with such persons or entities. Tenant acknowledges that Landlord is 
executing this Sublease in reliance on the foregoing representations and warranties and 
that such representations and warranties are a material element of tiie consideration 
inducing Landlord to enter into and execute this Sublease. In the event of any breach of 
the foregoing representations and warranties by Tenant, Landlord shall have the right, in 
addition to any other remedies provided under this Sublease or at law, to immediately 
terminate this Sublease upon written notice to Tenant. In the event of any such 
termination by Landlord, Tenant shall, immediately on receipt of Landlord's termination 
notice, close the Premises for business and surrender possession of the Premises to 
Landlord without Landlord resorting to any other legal process.". 

11. Attached hereto and made a part hereof are Exhibit A-2 for the portion of the 
Premises more commonly known as Space No. Bl, Space No. Bll and Space No. B14. 
This new part of Exhibit A-2 is in addition to Exhibit A-2 attached to the Sublease for 
the existing portion of the Premises more commonly known as Space Nos. Al, C7 and 
C13 (and which are also attached hereto for die convenience of die parties). 

12. Exhibit A-3 attached to the Sublease is hereby deleted in its entirety and the new 
Exhibit A-3 is attached hereto andmade a part hereof 

13 All capitalized terms not otherwise expressly defined in this Amendment shall have 
the same meanings ascribed to them in the Sublease. This Amendment shall become 
binding upon the parties when executed and dehvered by both parties. This Amendment 
sets forth the entire agreement between the parties with respect to the matters set forth 
herein. There have been no additional oral or written representations or agreements. Except 
• as amended herein, all of the ternis and provisions of the Sublease between the parties shall 
remain in full force and effect. In case of any inconsistency between the provisions of the 
Sublease and this Amendment, the later provision shall govern and control. 

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Amendment as of 
the day and year first above written. • 

TENANT: 
AIRPORT MANAGEMENT 
SERVICES, LLC, 
a Delaware hmited hability company 
By: Hudson News Company" 

Its Managing Member 

By: 

Name: h^(shA^l£JA<XM>^ 

LANDLORD: 
WESTFIELD CONCESSION 
MANAGEMENT, LLC, 
a Delaware hmited liabihty company 

Title: 

By: 

Name: 

Tide: 

(ju/M^̂  ̂ ^ y ^ ^ • 

A M M M Vlo» PiwMini A Swretaiy 



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 f ' '''H day of rgftfju A(̂ vin the year 2001, before me, the undersigned, a Notary Public 
in and for said state, personally appeared h 0 UL& VST £, /\ «- Ai S , 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 in dividual (s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

(notarial seal and stamp) 
n 

For Westfleld Concessions Management, LLC. 

STATE OF ^ ( ^ , ^ ^ 0 w • . 

COUNTY OF S > V . V-OC^ -̂  

) 
) ss. 
) 

GAIL E. MiTCHELL / ' -

NOTARY PUBLIC-STATE OF NEW YORK. 

No. 01Mt6026210, 
QuQlir ied In Queens County 

My Commlsilon Expires June 14, 20jyL. 

V̂  
ofViSi' j On the drX day orv^'jipvJ in.the year 2007, before me, the undersigned, a Notary Public 

in and for said state, personally appeared A^iCblA t- M A U ^ / ^ ^ W / ' ^ ^ ' 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. 

For 
Pirport: 
AnimeMa 

(notarial seal ana sta 

Management Services, LLC 

) ss. 

f7:-N0TARY--5^: 

\%: iik .•^: 

MELISSA CURLEY 
My Commission Expires 

July 17,2011 
St. Louis County 

ComniiGfiionW713160S 
STATE OF f d H i J O J j i r ^ e L f 

COUNTY OF B ^ n ^ ^ n 

On the I B day of\j(\f)JiQ([in the year 206% before me, the undersigned, a Notary Public 
in and for said state, personally appeared SJiCChS^t €^~ (-(LC( [^ifXtJ/l^ 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. 

(notariaf seal and stamp) 

f lUVB lMBV i 

'<'L %lENNYBLOUNt'v'-• 
f>:oniV •^•itJjio,.Slaie of .New Jersey 

(ViV Co'rnrnissibh Expires 
July 18.2011 

• 'W«*:^(«™iwt«.-a»(l '<(»«iM»OB 



For American Airlines, Inc. 

STATE OF / ^ ^ ^ ) 
- ^ ^ ) ss. 

COUNTY OF / A A ^ / ^ n ) -^ ^ 

On the /c? day oKjCtAo^ran the year.206f ,̂ before me, the undersigned, a Notary Public 
in and for said state, personally appearedC/ /-^i-x^r^^ ^ 1 W ^ ^ / i f̂ ^ ' personally known to 
me or proved to me on the basis of satisfactory evidence to be the mdividual(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) 

ROWENA THO.w. 
Notary Public, 
Stale of Tems | 

Comm. Em. 10-29-12! 
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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

Agreement No AYB-876.1

Lease No AYB-876

John Kennedy International Airport

CONSENT AGRJEMENT

THIS AGREEMENT effective as of January 12001 the Effective Date by
and among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY hereinafter called

the Port Authorityu BRITISH AIRWAYS PLC hereinafter called the Lessee and THE
HUDSON GROUP hereinafter called the Sublessee corporation organized and existing

under the laws of the State of New Jersey with an office and place of business at Meadowlands

Plaza Suite 902 East Rutherford New Jersey 07073 whose representative is Mr Joseph
Domizio

WITNESSETH That

WHEREAS the Port Authority and the Lessee have heretofore entered into an

agreement of lease dated as of January 1988 and identified by Port Authority Agreement No
AYB-876 which agreement as the same has been or may hereafter be supplemented and

amended is hereinafter called the Lease pursuant to which the Lessee hired arid took from the

Port Authority certain premises at John Kennedy International Airport herein called the

Airport all as more particularly described in the Lease said premises being hereinafter

referred to as the Premises

WHEREAS the applicable provisions of the Lease require arid the Sublease

Agreement provides that the Sublease 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 insirument signed by the Port

Authority

WHER.EAS the Lessee has requested the consent of the Port Authority to the

attached proposed concessionaire sublease agreement made as of Januazy 2001 between the

Lessee and the Sublessee hereinafter called the Sublease covering portions of the premises

under the Lease such portions being hereinafter collectively sometimes called the Space

NOW THEREFORE for and in consideration of the covenants and mutual

agreements herein contained the Port Authority the Lessee and the Sublessee hereby agree

BA/AYB-87ó/Hun Group
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effective as of the Effective Date as follows

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

Notwithstanding anything in the Sublease to the contrary both this
Consent Agreement and the Sublease shall terminate without notice to the Lessee or the
Sublessee on the earliest to occur of the day preceding the date of expiration or earlier
termination of the Lease the effective date of any revocation of this Consent Agreement pursuant
to Paragraph hereof or such earlier date as the Lessee and the Sublessee may agree upon
subject to the terms and provisions hereof Notwithstanding the foregoing however no
termination of the Sublease shall diminish limit alter affect modify or impair the obligations
liabilities or responsibilities of the Lessee under the Lease or release or relieve the Lessee from
the same or from any of the terms provisions covenants and conditions of the Lease on its part
to be kept performed or observed The Sublessee shall quit the Space covered by the Sublease
and remove its property and property for which it is responsible therefrom on or before the
termination of the Sublease

If the Lessee shall at any time be in default of its obligations under the
Lease 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 Agreement but all such paymenu 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

Neither this Consent nor anything contained herein nor the
consent granted hereunder shall constitute or be deemed to constitute consent to nor shall they
create an inference or implication that there has been consent to any enlargement diminishment
impairment variation or change in the rights powers and privileges granted to the Lessee under
the Lease nor any liinitatjo diminishment modification change or impairment of any of the

rights powers privileges or remedies of the Port Authority under the Lease nor consent to the

granting or conferring of any rights powers or privileges to the Sublessee as may be provided by
the Sublease if not granted to the Lessee under the Lease nor shall the same affect impair
diminish1 or change any of the duties responsibilities liabilities and obligations imposed on the
Lessee under the Lease nor constitute or be deemed to constitute release of the Lessee from any
such duties responsibilities liabilities and obligations The Sublease is an agreement between
the Lessee and the Sublessee with respect to the various matters Set forth therein Neither this
Consent Agreement nor anything contained herein nor the consent granted hereunder shall
constitute an agreement between the Port Authority and the Lessee that the provisions of the
Sublease shall apply and pertain as between the Lessee and the Port Authority it being
understood that the terms provisions covenants conditions and agreements of the Lease shall in
all respects be controlling effective and determinative In addition in any case of difference
or inconsistency between the provisions of this Consent Agreement and those of the Sublease
this Consent Agreement shall be controlling The specific mention of or reference to the Port

BAIAYB.876/Hudon Group
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Authority in any part of the Sublease including without limitation thereto any mention of any
consent or approval of the Port Authority now or hereafter to be obtained shall not be or be
deemed to create an inference that the Port Authority has granted its consent or approval thereto
under this Consent Agreement or shall thereafter grant its consent or approval thereto or that the
subject matter as to which the consent or approval applies has been or shall be approved or
consented to in principle or in fact or that the Port Authoritys discretion pursuant to the Lease as
to any such consents or approvals shall in any way be affected or impaired The lack of any
specific reference in any provisions of the Sublease to Port Authority 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

No provisions of the Sublease 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 submission or admission by the Port Authority that the same
could or does lawfully apply to the Port Authority nor shafl the existence of any provision of the
Sublease covering actions which shall or may be undertaken by the Sublessee or the Lessee
including but not limited to construction on the Space covered by the Sublease title to property
the right to assign by operation of law or otherwise the Sublessees interest in the Sublease or
to further sublease in whole or in part the Space or any part thereof be deemed to imply or
infer that Port Authority consent or approval thereto pursuant to the Lease will be given or that
Port Authority discretion with respect thereto will in any way be affected or impaired
References in this paragraph to specific matters and provisions shall not be construed as

indicating any limitation upon the rights of the Port Authority with respect to its discretion as to
the granting or withholding approvals or consents as to other matters and provisions in the
Sublease which are not specifically referred to herein

Notwithstanding anything to the contrary stated in Section 13.01
of the Sublease the Port Authority does not and shall not grant or permit cure or grace

period to the Sublessee with respect to the Sublessees monetary payment defaults to the Port
Authority

The Sublessee in its operations under and in connection with the Sublease
and in its use andlor occupancy of the Space agrees to assume observe be bound by and comply
with all the terms provisions and conditions of the Lease

The Sublease shall not be changed modified discharged renewed or
extended except by written insument duly executed by the parties thereto and only with the

express prior written consent of the Port Authority

The granting of the consent hereunder by the Port Authority shall not be or
be deemed to operate as waiver of the rights of the Port Authority or of its required consent to

any subsequent sublease or other agreement by the Lessee or by the Sublessee with respect to
the use or occupancy 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 or of a.ny rights under any of the foregoing

VAY9.5761Hudson Croup
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whether in whole or in part

The Port Authority shall have the right to revoke this Consent Agreement
at any time without cause on thirty 30 days notice to the Sublessee which notice shall be

jointly subscribed by the Port Authority and the Lessee as to any one or more of the Spaces at

the Premises 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 as it applies to the Space
which is subject to revocation shall be terminated thereby

The Port Authority shall not be obligated to perform or furnish any
services or utilities whatsoever in connection with this Consent Agreement and the Sublease or

the use and occupancy of the Space thereunder

10 The Lessee and the Sublessee hereby represent and covenant to the Port

Authority that they have complied with and will comply with all laws governmental rules

regulations arid orders now or at any time during the term of the Sublease which as matter of
law are applicable to or which affect the operations of the Lessee and the Sublessee under the

Sublease or its or their use andlor occupancy of the Space or the Premises The obligation of the

Lessee and the Sublessee hereunder to comply with governmental requirements is provided
herein for the purpose of assuring proper safeguards for the protection of persons and property
Such provision is not to be construed as submission by the Port Authority to the application to

itself of such requirements or any of them

11 If the Sublessee shall fail to pay any amount required under this Consent

Agreement when due to the Port Authority 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
late charge with respect to each such unpaid amount for each late charge period hereinbelow
described during the entirety of which such amount remains unpaid each such late charge not to

exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late

charge period There shall be twenty-four late charge periods during each calendar year each
late charge period shall be for period of at least fifteen 15 calendar days except one late

charge period each calendar year may be for 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 Consent Agreement Each late charge shall be payable
immediately upon demand made at any time therefor by the Port Authority No acceptance by
the Port Authority of payment of any unpaid amount or of any unpaid late charge amount shall

be deemed waiver of the right of the Port Authority to payment of 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 or shall be deemed to affect alter modi or diminish

in any way any rights of the Port Authority under this Consent Agreement including without

limitation under Paragraph hereof or ii any obligations of the Sublessee under this Consent

Agreement In the event that any late charge imposed pursuant to this Paragraph shall exceed

BAAY-87udo Group
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legal maximum applicable to such late charges then in such event each such late charge
payable under this Consent Agreement shall be payable instead at such legal maximum

12 Reference herein to the Sublessee shall meal and include the Sublessee its

directors officers agents employees and also others on the Space covered by the Sublease or at

the Premises or on the Airport with the consent of the Sublessee

13 It is hereby acknowledged and agreed by the Lessee and the Sublessee that

the Port Authority has no obligation under the Lease this Consent Agreement or otherwise to

pay subsidize or in any manner whatsoever finance directly or indirectly all or any portion of

any amount of the Sublessees unamortized capital investment in the Space or at the Premises

Any specific mention of or reference in the Sublease to the Port Authority in connection with any
payment or other compensation to the Sublessee upon termination of the Sublease or the Lease
or upon revocation of this Consent Agreement with or without cause in accordance with the

terms of Paragraph hereof of any amount of the Sublessees 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

14 Without in any way affecting the obligations of the Lessee under
the Lease and under this Consent Agreement and notwithstanding the terms and conditions of the

Sublease the Sublessee shall make repairs and replacements as if it were the Lessee under the

Lease In addition the Sublessee shall indemnify and hold harmless the Port Authority its

Commissioners officers employees and representatives from and against and shall reimburse

the Port Authority for its costs and expenses including attorneys fees and other
legal expenses

incurred in connection with the defense of all claims and demands of third persons including but

not limited to claims and demands for death for personal injuries and for property damages
arising out of breach or default of any term or provision of this Agreement by the Sublessee or

out of its operations under the Sublease or at the Space or out of the use or occupancy of the

Space by the Sublessee or others with its consent or out of any other acts or omissions of the

Sublessee its officers employees agents representatives contractors customers guests
invitees and other persons who are doing business with the Sublessee or who are at the Space or
the Premises with the consent of the Sublessee or out of any other acts or omissions of the

Sublessee its officers and employees 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 pursuant to the Basic Lease as defined in the Lease whereby the
Port Authority has agreed to indemnify the City of New York against claims However all acts

and omissions of the Sublessee shall be deemed to be acts and omissions of the Lessee under the

Lease and the Lessee shall also be severally responsible therefor including but not limited to the

obligations of indemnification repair and replacement

If so directed the Sublessee shall at it own expense defend any suit

based upon any such claim or demand even if such claim or demand is groundless false or

fraudulent and in handling the same it shall not without obtaining express advance permission

SA/AYB-876JHuds Group
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from the General Counsel of the Port Authority raise any defense involving in any way thejurisdiction of the tribunal over the person of the Port Authority the immunity of the Port
Authority its Commissionera officers agents or employees the governmental nature of the Port
Authority or the provisions of any statutes respecting suits against the Port Authority

15 In addition to the insurance required to be maintained by theLessee under the Lease the Sublessee in its own name as insured and including the Port
Authority and the Lessee as additional insureds shall maintain and pay the premiums during theterm of the Sublease on policy or policies of Commercial General Liability insurance
including premises operations products liability and completed operations and covering bodilyinjury including death1 and property damage liability none of the foregoing to contain carecustody or control exclusions and providing for

coverage in the limits set forth below Each ofthe aforesaid policy or policies of insurance shall also provide or contain an endorsement
providing that the protections afforded the Sublessee thereunder with respect to any claim oraction against the Sublessee by third person shall pertain and apply with like effect with respectto any claim or action against the Sublessee by the Port Authority or the Lessee or both andwith respect to any claim or action against the Port Authority or the Lessee or both by theSublessee as though the Port

Authority and the Lessee were the named insureds thereunder butsuch endorsemezit shall not limit vary change or affect the protections afforded the Port
Authority and the Lessee thereunder as additional insureds The said policy or policies ofinsurance shall also provide or contain contractual

liability endorsement covering the
obligations assumed by the Sublessee under subparagraph above

Minimum Limits

Commercial General
Liability

Combined single limit per occurrence for

bodily injury and
property damage liability $2000000

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

All insurance
coverages and policies required under this paragraphmay be reviewed by the Port Authority for adequacy of terms conditions and limits of coverageat any time and from time to time during the term of the consent hereunder The Port Authoritymay at any such time require commercially reasonable additions deletions amendments ormodifications to the above-scheduled insurance requirements or may require such other andadditional insurance in such reasonable amounts against such other insurable hazards as thePort Authority may deem required

As to the insurance required by the provisions of subparagraph

BAJAYB.76fWtjds Group
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of this Paragraph certified copy of each of the policies or certificate or certificates evidencingthe existence thereof or binders shall be delivered to the Port Authority prior to the use of anyportion of the Space by the Sublessec Each policy certificate or binder delivered as aforesaid
shall bear the endorsement of or be accompanied by evidence of payment of the premiumthereon In the event any binder is delivered it shall be replaced within

thirty 30 days bycertified copy of the policy or certificate Each such copy or certificate shall contain valid
provision or endorsement that the policy may not be cancelled terminated changed or modifiedwithout giving thirty 30 days written advance notice thereof to the Port Authority Eath such
copy or certificate shall contain an additional endorsement that the insurer shall not without
obtaining express advance permission from the General Counsel of the Port Authority raise anydefense involving in any way the jurisdiction of the tribunal over the person of the Port
Authority its Commissioners officers agents or employees the immunity of the Port Authorityits Commissioners1 officers agents or employees the governmentaj nature of the Port Authorityor the provisions of any statutes respecting suits against the Port Authority certificate or otherevidence of any renewal policy shall be delivered to the Port Authority prior to the expiration ofeach expiring policy except for any policy expiring after the date of expiration of the term of theSublease The aforesaid insurance shall be written by company or companies approved by thePort Authority the Port Authority agreeing not to withhold its approval unreasonably If at anytime any of the insurance policies shall be or become

unsatisfactory to the Port Authority as toform or substance or if any of the carriers issuing such policies shall become unsatisfactory to thePort Authority the Sublessee shall promptly obtain new and
satisfactory policy in replacementthe Port Authority covenanting and agreeing not to act unreasonably hereunder If the Port

Authority at any time so requests certified copy of each of the policies shall be delivered to thePort Authority

16 Without
limiting the

generality of the provisions of this Consent
Agreement the terms provisions conditions and agreements of the Lease shall in all respectsbe

controlling effective and determinative and to the extent that any provisions of the Subleaseare contrary to conflict with or are inconsistent with the Lease or this Consent Agreement thensuch provisions of the Sublease shall be deemed null and void and of no force or effect as to thePort Authority and of no force or effect on the Lease

17 The Sublessee assures that it will undertake an affirmative action programas required by 14 CFR Part 152 Subpart to insure that no person shall on the grounds of racecreed color national origin or sex be excluded from
participating in any employment activitiescovered in 14 CFR Part 152 Subpart The Sublessee assures that no person shall be excludedon these grounds from

participating in or receiving the services or benefits of any program or
activity covered by this subpart The Sublessee assures that it will require that its covered
suborganjtjo provide assurances to the Sublessee that they similarly will undertake
affirmative programs and that they will require assurances from their suborganjzatjons asrequired by 14 CFR Part 152 Subpart to the same effect

18 Nothing contained in this Consent Agreement nor in the Sublease
including without limitation the payment obligation of the Sublessee under Article II of the

AJAYB-76/Huds0n Group
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Sublease nor the acceptance of any such payment thereunder by the Port Authority from theSublessee shall create or be deemed to have created landlord-tenant
relationship or privity of

estate between the Port Authority and the Sublessee nor shall it be or be deemed to be anattornment by the Sublessee to the Port
Authority nor acceptance thereof by the Port Authorityand the Sublease and the occupancy by the Sublessee of the Space shall in all events be andremain subject and subordinate to the Lease Neither

partnership nor any joint venture is
hereby or by the Sublease created or implied notwithstanding the provisions of Article 11 of theSublease

19 Nothing contained in this Consent Agreement or the Sublease shall be ordeemed to be consent to or approval of the erection of any structures or the making of anyimprovements alterations modifications additions repairs or replacements to the Space or thePremises
including without limitation the installation of any signs at the Airport The Lessee andSublessee
agree that no construction installation or the like as aforesaid shall be performedwithout the prior written approval of the Port Authority and subject to the terms and conditionsof the Lease and an approved Alteration Application which the Lessee shall prepare and submit

to the Port Authority

20 The Sublessee shall deliver to the Port Authority as initial securityfor all obligations under this Consent Agreement clean irrevocable letter of credit issued bybanking inst1tutio
satisfactoxy to the Port Authority and having its main office within the Port ofNew York District in favor of the Port Authority in the amount of Six Hundred Twenty-eightThousand Five Hundred Dollars and No Cents $628500.00 The form and terms of such letterof credit as well as the institution issuing it shall be subject to the prior and continuing approvalof the Port Authority Such letter of credit shall provide that it shall continue throughout the

effective
letting under this Consent Agreement and for period of not less than six months

thereafter such continuance may be by provision fQr automatic renewal or by substitution of
subsequent satisfactory letter Upon notice of cancellation of letter of credit the Sublessee
agrees that unless by date twenty 20 days prior to the effective date of cancellation the letterof credit is replaced by security in cash or bonds 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 Failure to provide such letter of credit at any time
during the effective letting valid and available to the Port Authority including any failure of anybanking institution issuing any such letter of credit previously accepted by the Port Authority tomake one or more payments as may be provided in such letter of credit shall be deemed to bebreach of this Consent Agreement on the part of the Sublessee Upon acceptance of such letterof credit by the Port Authority and upon request by the Sublessee made thereafter the Port

Authority will return the security deposit if any thereafter the Port Authority will return the
security deposit if any theretofore made under and in accordance with the provisions of th.is
paragraph The Sublessee shall have the same rights to receive such deposit during the existenceof valid letter of credit as it would have to receive such sum upon expiration of the permissionunder this Consent Agreement arid fulfillment of the obligations of the Sublessee hereunder Ifthe Port Authority shall make any drawing under letter of credit held by the Port

Authorityhereunder the Sublessee on demand of the Port Authority and within two days thereafter

SAfAYB576JHudon Group
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shall bring the letter of credit back up to its fill amount

The Sublessee hereby certifies that its Federal Tax IdentificationNumber is 22-1002650 for the purposes of subparagraph above

21 Except where expressly required or permitted herein to be oral all nàtices
directions requests consents and approvals required to be given to or by either party shall be in
writing and all such notices and requests shall be personally delivered to the duly designated
officer or representative of such party or delivered to the office of such officer or representative
during regular business hours or forwarded to him or to the party at such address by registered or
certified mail Such designated officer or representative of the Port Authority and the Lessee and
their respective offices shall be as set forth in the Lease The Sublessee shall from time to time
designate in writing an office within the Port of New York Disirict and an officer or
representative whose regular place of business is at such office upon whom notices and requestsmay be served Until further notice the Sublessee designates the representative named on the
first page of this Consent Agreement as its representative upon whom notices and requests maybe served and its address stated on the first page of this Consent Agreement as its office where
notices and requests may be served If mailed the notices herein required to be served shall bedeemed effective and served as of the date of the registered or certified mailing thereof

22 This Consent Agreement and the interpretation validity and enforceabilitythereof shall be governed by the laws of the State of New York

aA/AyB46d50 Group
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23 Neither the Cormnjssjoners 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 or provision of this Consent Agreement or because of its execution or attemptedexecution or because of any breach or alleged breach thereof

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

Secret

YLo1
.Sctai7 ftf42-

THE PORT AUTHORITy QF NEW YORK
ADNEWJ.RE

NCIS DIMOLA

Title
ASSISTANT DIRECTOR

JiOt EPt

BA/AYB-375/J4udôn Grop 10

APPROVED

ATTEST

BRITISH AJTWAYS PLCByJ
Title 1stfr

President

Corporate Seal

THE HUDSON GROUP

By -It-

PresidentTitle

Corporate Seal
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Form All-Purpose Ack N.Y rev 1/4/2000

For the Port Authority of NY NJ

STATE OFNEW YORK
ss

COUNTY OF NEW YORK

On the day of%in the year 2001 before1xne th9yndersigned Notary
Public in and for said state personally appeared /JjY.f/ 47/f
personally known to me or proved to me on the basis of satisfactory evidence to be the

individuals whose names is are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their capacityies and that by his/her/their

signatures on the instrument the individuals or the person upon behalf of which the
individuals acted executed the instrument /J

notarial seal and stam

WILUAM
Ncry Public Stue of New Yrk

For British Airways Plc 01 EO 19028

STATEOF

ss
COUNTY OF

On the 1t
day of4w.jn the year 2001 before me the undersigned Notary

Public in and for said state personally appeared E2.- C.-l-t

personally known to me or proved to me on the basis of satisfactory evidence to be the

individuals whose names is are subscribed to the within instrumeiit and acknowledged to me
that he/she/they executed the same in his/her/their capacityies and that by his/her/their

signatures on the instrument the individuals or the person upo behalf of wiich the
individuals acted executed the instrument

tarial seal and stamp
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For The Hudson Group

STATE OF W4Ogj

COUNTY OF
SL

On the dday of the year 2001 before me the undersigned NotaryPublic in and for said state perso eared

personaily known to me or proved to me on the basis of
satisfactory evidence to be the

individuals whose names is ae subscribed to the within instrument and acknowledged to methat
he/she/they executed the same in his/her/their

cap acityies and that by his/her/their
signatures on the instrument the individuals or the person upon behalf of which the
individuals acted executed the instrument

notarial seal and stamp

Cth9n dn
Iotary Fuic Ft Nw JOra

27OO
Qualified in Bargan County

Cmsmsaion pIras Sapamber 11 2003

SEP192O5 jj533 17183974746 P.13



CONCESSIONAIRE SUBLEASE

BETWEEN

BRITISH AIRWAYS PLC

AS

SUBLANDLORD

AND

THE HUDSON GROUP

AS

CONCESSIONAIRE

FOR

PORTION OF TERMINAL IN

JOHN KENNEDY INTERNATIONAL AIRPORT



JOHN KENNEDY INTERNATIONAL AIRPORT TERMINAL

CONCESSIONAIRE SUBLEASE AGREEMENT

This Concessionaire Sublease Agreement Sublease is made as of this 1st day of January 2001

by and between British Airways Plc corporation of England and Wales having offices at 75-20 Astoria

Street Jackson Heights New York 11370 Sublandlord and The Hudson Group having offices at

Meadowlands Plaza Suite 902 East Rutherford NJ 07073 Concessionaire

GLOSSARY AND BASIC SUBLEASE PROVISIONS

The following information and terms are deemed to be incorporated in and part of the Sublease

Additional Rent The collective term for all sums of money required to be paid by Concessionaire to

Sublandlord or the Port Authority other than Base Rent as that term is defined in Section 2.01 below

and including without limitation the Facilities Development Amount as that term is hereinafter defined

Address for payments to Port Authority P.O Box 17309 Newark New Jersey 07194

Address for payments to Sublandlord British Airways Building 59 JFK International Airport

Jamaica New York 11430 Attention British Airways Administration Department

Airport John Kennedy International Airport

Annual Statement statement from and certified as being true accurate and complete by

Concessionaire and delivered to the Sublandlord and the Port Authority stating the amount of Gross

Receipts from the Concessionaire for the previous calendar year or partial calendar year

Audit complete audit to be made by an independent certified public accountant selected by

Sublandlord or the Port Authority as the case may be of the Records of the Concessionaire for the

period covered by any Monthly Statement or Annual Statement

Bond Letters of credit for the benefit of the Sublandlord and the Port Authority respectively

issued by party or parties approved by the Sublandord and the Port Authority as the case may be as to

the surety or letter of credit in its respective favor which provides Sublandord or the Port Authority as

the case may be the right to make an immediate demand upon the issuer thereof for any Rent that may

be owned to Sublandlord or the Port Authority as the case may be by the Concessionaire

Commencement Date January 2001

Common Areas All portions of the Terminal except for those portions included within the

Concessionaire Premises and not open or available for use by the general public

Concessionaire Premises That portion of the Premises subleased to the Concessionaire and depicted on

Exhibit being Spaces R2 R3 R4 R5 R6 and RiO Concessionaire acknowledges that delivery by

Sublandlord of Space R2 will be delayed but that such delay does not effect Concessionaires obligations

herein

Concessionaire Sublease This Sublease which shall be void ab initio and of no force and effect unless

and until such time as the Concessionaire Sublandlord and the Port Authority have executed consent

agreement in the form of so-called Privilege Permit or other form of consent agreement provided by
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the Port Authority evidencing the consent of the Port Authority to this Sublease which issuance is

within the sole and absolute discretion of the Port Authority

Concessionaires All third-parties to whom the Sublandlord subleases or licenses portions of the

Premises

CPI The twelve 12 month average of the Consumer Price Index Items in Commodity

Groups-New York Area Only Urban Wage Earners and Clerical Workers of the U.S Department of

Labor 1967100
Default Rate rate of interest being the lesser of the Prime Rate plus four percent 4%and the

highest rate then allowed under the usury laws of the State of New York

Delivery Service Federal Express or similar nationally recognized overnight courier service

Disadvantaged Business Enterprise or DBIE means an entity meeting the requirements of

disadvantaged business enterprise as defined in US Department of Transportation Regulations Title 49
Code of Federal Regulations Part 23 and certified as DBE by the Port Authority

Enplanement or Enpianed Passenger Any local originating connecting or through passenger that

boards flight from the Terminal excluding passengers who have disembarked and reboarded for the

purpose of continuing their journey on the same aircraft with the same flight number

Event of Default Certain failures by the Concessionaire as more fully set forth in Section 13.01

Expiration Date December 31 2008 if R2 is delivered on or before January 2001 or December 31
2009 if R2 is delivered after January 2001

Floor Area of Concessionaire Premises R2 1487 square feet R3 and R4 1954 square feet R5

534 square feet R6 711 square feet and RiO 230 square feet Total square feet 4916
Food Court Common Areas Those portions of the common areas shown on Exhibit of the Lease as

A-i A-2 A-4 A-5 and C-i and C-2

GAAP Generally Accepted Accounting Principles

Governmental Authority or Governmental Authorities The United States of America the States of

New York and New Jersey any political subdivision of either and any agency department commission

board bureau or instrumentality of any of the foregoing or any quasi-govermnental authority to the

extent the rulings of such quasi-governmental authority have the force of law including the Port

Authority now existing or hereafter created having jurisdiction over the Airport or any portion thereof

Gross Receipts As that tenn is defined in Section 2.Oibiv below

Initial Build Out Costs The aggregate of the so-called hard and soft costs incurred by the

Concessionaire in connection with the development design construction furnishing fixturing and

equipping of the Concessionaire Premises

Laws All present and future laws rules orders ordinances regulations statutes requirements codes

and executive orders extraordinary as well as ordinary of all Governmental Authorities now existing or

hereafter created and of any applicable fire rating bureau or other body exercising similar functions

affecting the Airport or any portion thereof

Master Lease That certain Agreement of Lease dated as of January 1988 between the Sublandlord as

the Lessee therein and The Port Authority of New York and New Jersey and all amendments

supplements and revisions thereof whether heretofore or hereafter made collectively Supplements
and known as Lease No AYB-876

Minimum Annual Guaranteed Rent $1205000.00 as adjusted in accordance with the tenns of

Section 2.01 below of which $361500.00 is applicable to R2
MinimumAnnual Guaranteed Rent Commencement Date The first to occur of the date upon
which the Concessionaire Premises are initially opened for business to the public or ii 122nd day

following Substantial Completion as that term is hereinafter defined but in no case later than 90 days

after the date of the Port Authoritys preconstruction meeting except for R2 which is the earlier of 90
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days after the date of the Port Authoritys preconstruction meeting or II the date upon which the

Concessionaire Premises are initially opened for business to the public

Monthly Statement statement from and certified as being true accurate and complete by the

Concessionaire to the Sublandlord and the Port Authority stating the amount of Gross Receipts from

Concessionaire for the previous calendar month each such statement to identify each location operated

by Concessionaire within the Premises irrespective of whether or not all such locations if more than

one are operated under one or more Concessionaire Subleases

Percentage Rent That portion of the Gross Receipts of the Concessionaire to be paid as component of

Rent by the Concessionaire to the Sublandlord or Port Authority as the case may be

Percentage Rent Rates Those rates identified as such in Exhibit

Permitted Operations Operation of news stands gift and specialty shops with permitted sales of

sundry items normally offered for sale at such shops as follows

R-2 R-5 R-6 Hudson News

Merchandise will include newspapers magazines books candy gum mints prepackaged snacks

refrigerated bottled beverages film batteries cameras electronics tobacco products health beauty

aids cosmetics sundries greeting/post cards phone debit cards regionally themed gifts souvenirs and

apparel maps stationery travel related items and other travelers convenience products

R-3 The Travel Store Book Corner

Merchandise will include luggage luggage accessories luggage carts childrens luggage carry-on bags

duffels backpacks small leather items handbags briefcases computer cases/travel bags travel apparel

travel size appliances hair dryers travel irons shavers etc manicure kits umbrellas clocks

headphones electronic travel items writing instruments greeting cards books maps stationery audio

books and book accessories

R-4 Hudson Book Corner

Merchandise will include newspapers magazines candy gum mints prepackaged snacks refrigerated

bottled beverages film batteries cameras electronics tobacco products health beauty aids

cosmetics sundries greeting/post cards phone debit cards regionally themed gifts souvenirs and

apparel maps stationery travel related items other travelers convenience products books audio books

writing instruments and book accessories

R- 10 Discover New York

Discover New York will feature full-line of regionally themed gifts apparel prepackaged gourmet

food products designer costume jewelry and local artisan costume jewelry and crafts jewelry boxes gift

books gift music artworks crystal small leather goods and memorabilia The themes will focus on

variety of facets of New York culture and attractions including museums historic landmarks Broadway

regional foods local restaurants local crafts local sports local universities famous New Yorkers and

major local tourist attractions events and cultural icons

It is further provided that the foregoing are subject in all events to the limitations set forth in Section

5.01 below

Plans and Specifications The plans and specifications approved by Sublandlord and the Port Authority

by which the Concessionaire will design furnish fixture and equip the Concessionaire
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Premises All plans and specifications must comply with the Port Authoritys Tenant Alteration

Application process copy of said form of said Application is attached hereto as Exhibit

Port Authority The Port Authority of New York and New Jersey body corporate and politic as

established by compact between the States of New Jersey and New York with the consent of the

Congress of the United States of America

Port Authority Consent written consent agreement in the form of so-called Privilege

Permit or other form of consent agreement provided by the Port Authority evidencing the consent of

the Port Authority to this Sublease which issuance is within the sole and absolute discretion of the Port

Authority

Port Authority Percentage Rent An amount equal to fifty percent 50% of the Percentage Rent

Premises Those portions of the Terminal which are from time-to-time designated as such by the

Sublandlord but in no event shall it consist of less than the aggregate of all Concessionaires Premises

and the Food Court Common Areas

Prime Rate That which is published from time to time in the WU Street Journal as being the prime

rate

Protected Parties All officers directors employees agents and shareholders of the Sublandlord and its

successors and assigns

Records Those records and books or account recording all transactions of the Concessionaire at

through or in anyway connected with the Concessionaire Premises

Rent The collective term for Minimum Annual Guaranteed Rent Percentage Rent and Additional Rent

Sublandlord Percentage Rent An amount equal to fifty percent 50% of the Percentage Rent

Sublandlords Work That work to be done by or on behalf of the Sublandlord as more fully set forth in

Exhibit

Substantial Completion That stage in the process of the Sublandlords Work when such is sufficiently

complete as reasonably determined by Sublandlord so that the Concessionaire may beneficially occupy

the Concessionaire Premises for its intended use

Term The period beginning on the Commencement Date and ending on the Expiration Date unless

sooner terminated pursuant to the terms of this Sublease including the right of Sublandlord to terminate

this Sublease and all rights of the Concessionaire in accordance with the provisions of Section 17.17

below

Terminal That portion of the Airport currently and commonly known as Terminal or the British

Airways Terminal

Notice Address

Sublandlord

75-20 Astoria Boulevard

Jackson Heights New York 11370

Attention David Erich Senior Vice-President Customer Service

With copy to

James Blaney

Senior Counsel Americas

75-20 Astoria Boulevard

Jackson Heights New York 11370

RETAIL FORM 070700



Port Authority

Manager of Central Business

Port Authority of New York and New Jersey

One World Trade Center

65th Floor South

New York New York 10048

With copy to

Chief Leases Division

Port Authority of New York and New Jersey

Law Department

World Trade Center

New York New York 10048

Concessionaire

Mario Didomizio

President

The Hudson Group

Meadowlands Plaza

Suite 902

East Rutherford NJ 07073

With copy to

Jay Marshall Esq
General Counsel

The Hudson Group

Meadowlands Plaza

Suite 902

East Rutherford NJ 07073

Exhibits

Depiction of Concessionaires Premises

Description of Sublandlords Work

Disadvantaged Business
Enterprise Provisions

Percentage Rent Rates

Form of Port Authority Tenant Alteration Application

Form of Guaranty

Affirmative Action Policy

Terminal Rules
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ARTICLE

GRANT AND TERM

Section 1.01 GRANT AND PREMISES

Subland lord in consideration of the Rent to be paid and the covenants to be performed

by Concessionaire does hereby demise and lease unto Concessionaire and Concessionaire hereby rents

and hires from Sublandlord the Concessionaire Premises for the uses and purposes hereinafter set forth

subject at all times to the terms and conditions of the Master Lease and the Port Authority Consent

provided however this Sublease shall be void ab initio until receipt of the executed Port Authority

Consent

The foregoing grant and demise to Concessionaire includes the non-exclusive right of

the Concessionaire and its officers shareholders partners members contractors agents employees and

invitees and others acting by through or under the Concessionaire to use the Airport pursuant to the

terms of the Master Lease including but not limited to Section thereof in common with all others

permitted to use the Airport by the Port Authority

Section 1.02 DELWERY OF PREMISES WORK OF SUBLANDLORI AND
CONCESSIONAIRE

Sublandlord will perform or cause to be performed the Sublandlords Work as more

fully set forth in Exhibit Concessionaire by its execution of this Sublease represents warrants and

agrees that Sublandlord has no obligation duty and has made no agreement with Concessionaire to do or

cause to be done any other work in or tothe Concessionaire Premises except as expressly set forth

herein

Concessionaire covenants and agrees that to the extent not required to be completed by

the Sublandlord it shall cause to be done at no cost to the Sublandlord or Port Authority the design

furnishings and fixtures leasehold improvements and equipping of the Concessionaire

Premises and that the actual out-of-pocket expenses actually paid by the Concessionaire in connection

with the foregoing items shall equal or exceed $1005400.00 and Concessionaire will provide

to Sublandlord such documentation as is reasonably required to evidence and support such projects

Concessionaire covenants that it will at all times conform with all Laws the Master Leaseand the

Tenant Alteration Application process of the Port Authority

ARTICLE II

RENTAL

Section 2.01 BASE RENT

For each calendar year Concessionaire shall pay to Sublandlord and Port Authority or such

other party or parties as the Concessionaire is from time-to-time notified in writing as Base Rent an

amount equal to the greater of the Minimum Annual Guaranteed Rent prior to and without regard to

any waiver or abatement as set forth in aAI and Percentage Rent All payments of Base Rent

shall be due and payable without prior demand or notice

MINIMUM ANNUAL GUARANTEED RENT
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Minimum Annual Guaranteed Rent shall be due and be paid in

twelve 12 equal monthly installments in advance on the first day of the first month following the

Minimum Annual Guaranteed Rent Commencement Date Subject to 2.01a below until such time

as the number of Enplanements equal or exceed 1800000 for the current twelve 12 month period

Threshold that portion of the Minimum Annual Guaranteed Rent to be paid to the Sublandlord shall

be abated and waived but such abatement and waiver shall not be deemed an Event of Default provided

however that no such abatement shall diminish the obligation on the part of the Concessionaire to pay

Percentage Rent and Port Authority Minimum Annual Guaranteed Rent as that term is hereinafter

defined to the extent required under the terms of this Sublease The number of Enplanements will be

based upon the Monthly Report said Monthly Report is report by Sublandlord certifying the number

of Enpianed Passengers for the previous calendar month or partial calendar month as the case may be

II At such time as the number of Enpianements equal or exceed the

Threshold that portion of the Minimum Annual Guaranteed Rent to be paid to the Sublandlord shall be

so paid in equal monthly installments on the first day of the month following the date upon which the

Sublandlord has delivered to Concessionaire the last of the twelve 12 consecutive Monthly Reports

evidencing that the Threshold has been met For purposes of illustration and not limitation if the

Threshold is met as of July 31 of calendar year and evidence thereof is supplied to Concessionaire

prior to August then the payments to be made in accordance with this II shall commence on

September of said calendar year

III Notwithstanding anything herein contained to the contrary in

the event the Concessionaire does not initially open for business on or before the Minimum Annual

Guaranteed Rent Commencement Date then for the period commencing on the Minimum Annual

Guaranteed Rent Commencement Date until the date such Concessionaire initially opens for business

Stub Period Concessionaire shall pay to Sublandlord as liquidated damages and not as penalty an

amount equal to the Minimum Annual Guaranteed Rent for such Concessionaire Premises Stub Rent
prorated on daily basis and paid in advance on the first day of the first calendar month following the

Stub Period Upon the initial opening for business by such Concessionaire the Minimum Annual

Guaranteed Rent shall thereafter begin to accrue in accordance with the terms of this Sublease and be

paid in accordance with above

Concessionaire acknowledges and agrees that of the Minimum Annual

Guaranteed Rent fifty percent 0% thereof is due and payable by Concessionaire to the Port Authority

on monthly basis notwithstanding and
irrespective of the number of Enpianements Port Authority

Minimum Annual Guaranteed Rent Therefore Port Authority Minimum Annual Guaranteed Rent

shall be paid directly to the Port Authority in equal monthly installments on the first day of the month

following the Minimum Annual Guaranteed Rent Commencement Date and the Minimum Annual

Guaranteed Rent for the first calendar year shall be prorated on per diem basis Subsequent to the

Minimum Annual Guaranteed Rent Commencement Date the Concessionaire shall deliver to the

Sublandlord statement confirming the Minimum Annual Guaranteed Rent Commencement Date

During each calendar year that an amount equal to eighty-five percent

5% of the Percentage Rent therefor shall exceed the Minimum Annual Guaranteed Rent for the same
calendar year then the Minimum Annual Guaranteed Rent for the next succeeding calendar year shall be

an amount equal to said eighty-five percent 85% of the Percentage Rent
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PERCENTAGE RENT

Percentage Rent from Concessionaire shall be equal to the product of the

Percentage Rent Rates applicable to the merchandise sold or services offered by the Concessionaire

within the Concessionaire Premises multiplied by the Gross Receipts

ii Commencing with the second 2nd month of the Term Percentage Rent shall be

paid by Concessionaire to Sublandlord as to the Sublandlord Percentage Rent and the Port Authority as

to the Port Authority Percentage Rent without prior notice or demand within fifteen 15 days afer the

end of each month of the Term Percentage Rent Payment Date provided however in no event shall

either the Sublandlord Percentage Rent or Port Authority Percentage Rent be less than the amount due to

the Sublandlord or Port Authority as the case may be as Minimum Annual Guaranteed Rent

iii If for any calendar year or partial calendar year as the case may be the total

amount of monthly installments of Percentage Rent for such period is less than the total amount of

Percentage Rent required to be paid for said period Concessionaire shall pay to the Sublandlord or the

Port Authority or both as the case may be the amount of such deficiency together with the delivery of

the Annual Statement If at the end of any calendar year or partial calendar year as the case may be the

total amount of Percentage Rent paid by Concessionaire for such period was in excess of amount of

Percentage Rent required to be paid hereunder for said period then such excess shall be deemed to be

prepaid Percentage Rent and shall be applied as credit against Percentage Rent thereafter becoming due

and payable by Concessionaire to Sublandlord or Port Authority or both as the case may be until such

credit is exhausted This obligation shall survive the expiration or sooner termination of this Sublease

iv The term Gross Receipts for each calendar year or partial calendar year shall

mean and include all monies paid or payable to Concessionaire for sales made and services rendered at

or from the Concessionaire Premises regardless of when during calendar year sales are made and

where the order is filled or from where it is shipped if the order was taken at the Concessionaire

Premises provided however the following shall be excluded or if included may be deducted therefrom

taxes imposed by law which are separately stated to and paid by customer and directly payable to

the taxing authority by the Concessionaire receipts of Concessionaire which arise from its

operations if any under any other agreement with the Port Authority and which are subject to

percentage rental or fee under that agreement refunds for merchandise returned by customers the

amount of gratuities paid or given by patrons or customers to employees of Concessionaire or others

employed at or serving at any of the facilities being operated by Concessionaire bona fide transfers

of merchandise to or from the Concessionaire Premises to any other stores or warehouses of

Concessionaire sales of Concessionaires fixtures and store equipment not in the ordinary course of

such Concessionaires business returns to shippers suppliers or manufacturers and insurance

proceeds received from the settlement of claims for loss of or damages to merchandise fixtures and other

personal property of the Concessionaire other than the proceeds of business interruption insurance

During all time periods for which Gross Receipts are computed in the event the foregoing definition

produces negative number Gross Receipts shall be deemed to equal zero With respect to retail

operations any payments received by Concessionaire as consideration for the prominent display of

merchandise and/or the placement of promotional material in the Concessionaire Premises from

supplier of goods Retail Display Allowance the full amount of each such Retail Display Allowance

or any other promotional incentive shall be included in the Gross Receipts for the year within which such

was earned irrespective of when received The amount of Gross Receipts shall be determined and based

upon the amount that Concessionaire
reports to Sublandlord and the Port Authority as the Gross Receipts

for each such reporting period as adjusted thereafter after examination of Concessionaires books and

record and/or Audit by either or both of the Sublandlord and the Port Authority
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Section 2.02 ADDITIONAL RENT

Additional Rent if any shall be paid within ten 10 days after
receipt of bill therefor

Section 2.03 LATE CHARGE DEFAULT RATE LOCATION FOR PAYMENTS

Unless
specifically stated otherwise in this Sublease Rent shall be due and payable as

indicated herein The parties hereby agree that late payment by Concessionaire of any Rent may cause
Sublandlord to incur certain costs and expenses not contemplated under this Sublease the exact amount
of which costs are extremely difficult to determine In the event Concessionaire fails to pay any Rent to
Sublandlord on or before the 5th day after same is due to Sublandlord then Concessionaire shall pay to
Sublandlord late charge of five percent 5% of the amount not so paid as damages for the failure to
make prompt payment In the event Concessionaire

pays said late charge but fails to pay
contemporaneously therewith all unpaid amounts of Rent then due to Sublandlord and payable
Sublandlords acceptance of this late charge shall not constitute waiver of Concessionaires failure with
respect to Concessionaires nonpayment or prevent Sublandlord from exercising all other

rights and
remedies available to Sublandlord

Any amount due from Concessionaire to Sublandlord which is not paid when
due including without

limitation amounts due as reimbursement to Sublandlord for costs incurred in
performing obligations of the Concessionaire shall bear interest at the Default Rate from the date due
until paid unless otherwise specifically provided herein but the payment of such interest shall not
excuse or cure any failure or default under this Sublease

ii If Concessionaire should fail to pay any amount required under this Sublease or
the Port Authority Consent to the Port Authority including without limitation any payment of any Rent
or ifany 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 late charge with

respect to each such unpaid amount for
each late charge period hereinbelow described during the

entirety of which such amount remains
unpaid each such late charge not to exceed an amount equal to eight-tenths of one percent of such
unpaid amount for each late charge period There shall be twenty-four late charge periods on calendar
year basis each late charge period shall be for period of at least fifteen 15 calendar days except one
late charge period each calendar year may be for period of less than fifteen but not less than thirteen
calendar days Without limiting the

generality of the foregoing late charge periods in the case of
amounts found to have been owing to the Port Authority as the result of Port Authority Audit findings
shall consist of each late charge period following the date the unpaid amount should have been paidEach 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 waiver of the right of the Port Authority to payment of any late charge
or late charges payable under this subsection with respect to such unpaid amount Nothing herein is
intended to or shall be deemed to affect alter modify or diminish in any way any rights of the Port
Authority under this Sublease or the Port Authority Consent as the case may be In the event that any
late charge imposed pursuant to this subsection shall exceed

legal maximum applicable to such late
charge then in such event each such late charge payable hereunder shall be payable instead at such
legal maximum

Rent and all other sums payable by Concessionaire shall be paid in currency of the
United States or other customary commercial manner at the Address for Payments to Sublandlord or Port
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Authority as the case may be or such other place as either or all may designate from time to time

without any deductions or offsets except as otherwise specifically permitted in this Sublease

ARTICLE ifi

RECORDS AND BOOKS OF ACCOUNT AUDIT

Section 3.01 RECORDS

Concessionaire covenants and agrees to maintain all Records in accordance with GAAP

during the Term and for two full calendar years after the expiration or earlier termination of the Term or

the Port Authority Consent Records Term The Records shall be kept at all times within the Port of

New York District Without implying any limitations on the rights of the Port Authority but in addition

thereto if any Records are maintained outside of the Port of New York District but within the

continental United States the Port Authority or the Sublandlord in their respective discretion both may

require that such Records be produced within the Port of New York District or ii examine such

Records at the location at which they have been maintained and in such event Concessionaire shall be

required to pay to the Port Authority or the Sublandlord or both as the case may be when billed all

travel and related expenses as determined by the Port Authority and the Sublandlord for the Port

Authoritys and Sublandlords auditors and other representatives employees and officers in connection

with such examination and audit or if any such Records have been maintained outside the continental

United States then in addition to the costs set forth in ii above Concessionaire shall be required to

pay to the Port Authority or the Sublandlord or all as the case may be when billed all other costs of the

examinations and audits of such Records inqluding without limitation salaries benefits travel costs

and related expenses overhead costs and fees and charges of third-party auditors retained by the Port

Authority or the Sublandlord or both as the case may be for the purpose of conducting such

examinations and audits The foregoing auditing costs expenses and amounts due to the Port

AuthOrity shall be deemed fees and charges under the Port Authority Consent payable to the Port

Authority with the same force and effect as all other fees and charges payable thereunder or ii or

Sublandlord as Additional Rent and be payable upon demand therefor

Notwithstanding anything contained in this Sublease to the contrary for purposes of this

Sublease Records shall exclude any books and records relating to any other locations owned or occupied

by Concessionaire located off the Airport or any other business operations of Concessionaire provided

however that this exclusion shall neither bind nor apply to the Port Authority and its right to inspect and

Audit as herein provided The Port Authority shall also be entitled to examine and audit the books and

records of account of any company or entity which is owned or controlled by the Permittee or which

owns or controls the Permittee or which is under common control with the Permittee if said company

performs services similar to those performed by the Permittee and the Permittee shall make available

such books and records to the Port Authority for such purposes to the same extent as would be required

pursuant to paragraph of this section

Concessionaire shall permit during the Records Term the examination and audit of

the Records by the officers employees and representatives of either or both of the Sublandlord and Port

Authority Audit Concessionaire shall make available to the Port Authority within the Port of New

York District for examination and Audit pursuant hereto all of the Records ii the inspection by the

officers employees and representatives of either or both of the Port Authority and Sublandlord of any

equipment used by Concessionaire including but not limited to sales registration and tracking devices

such as cash registers sales slips invoicing machines and any other equipment or devices for recording
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orders taken or services rendered as may be appropriate to Concessionaires business and necessary or

desirable to keep accurate records of Gross Receipts

In the event Concessionaire shall fail to maintain keep or make available for

examination and Audit the Records in the manner and at the times or location as provided herein then in

addition to all and without limiting any other rights and remedies of the Sublandlord or the Port

Authority either or both may

Estimate the Gross Receipts of the Concessionaire on any basis that the Port

Authority or the Sublandlord in their respective sole discretion shall deem appropriate such estimation

to be final and binding on the Concessionaire but not on the remaining party having the benefit of this

provision and Concessionaires Percentage Rent based thereon to be payable to the party conducting the

Audit or

ii If any such Records have been maintained outside of the Port of New York

District then the Port Authority or the Sublandlord or all may in the exercise of the sole discretion of

either may require on ten 10 days notice to Concessionaire that such Records to be produced and

made available within the Port of New York District for the Port Authoritys or Sublandlords or both

auditors and other representatives employees and officers in connection with such examination and

Audit

Section 3.02 REPORTS BY CONCESSIONAIRES

Concessionaire shall furnish to Sublandlord and the Port Authority the Monthly

Statement by the Percentage Rent Payment Date for the preceding month and ii the Annual Statement

on or before April 1st of each calendar year for the preceding calendar year

Concessionaire shall timely provide to the Sublandlord and the Port Authority Monthly

Statement and Annual Statement together with all other documents Records and materials requested or

required to be delivered by Concessionaire to the Port Authority or Sublandlord

Section 3.03 SIJBLANDLORD AUDIT ADJIJSTMIENTS COSTS

If any Audit conducted by the Sublandlord of the Concessionaire discloses that the Gross

Receipts as previously reported for the period audited were understated and additional Percentage Rent is

due then the Concessionaire shall be required to pay to Sublandlord the additional Percentage Rent

due thereto for the period audited within five days after receipt of statement therefor together with

copy of the results of the Audit indicating the understatement and ii within five days of an

invoice therefor all costs of each such Audit

ARTICLE 1V

INITIAL CONDITION OF CONCESSIONAIRE PREMISES

Section 4.01 ACCEPTANCE

Upon Substantial Completion Concessionaire shall accept the Concessionaire

Premises in their then-current condition subject to such work as may be necessary to complete the work
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if any to be done by the Sublandlord which work shall be completed by Sublandlord as soon as is

reasonably possible

ii Concessionaire by the acceptance of the tender of delivery by Sublandlord of

the Concessionaire Premises shall be deemed the unequivocal representation warranty and agreement

by the Concessionaire that Substantial Completion of the Sublandlords Work has occurred

Concessionaire has subject to full completion of Sublandlords Work accepted the Concessionaire

Premises in all respects and Sublandlord has no obligation duty or has made any agreement to do or

cause to be done any other work in or to the Concessionaire Premises except to the extent otherwise set

forth in this Sublease

Concessionaire covenants and agrees to spend an amount not less than the total number

of square feet within the Concessionaire Premises multiplied by $200.00 Initial Build Out Costs
Concessionaire agrees that it shall upon written request from Sublandlord provide to Sublandlord

reasonably detailed documentation evidencing compliance with the foregoing

Section 4.02 CHANGES TO PREMISES

Initial design and construction of each of the Concessionaire Premises shall be made

only in accordance with the provisions of Exhibits and

Changes if any made to the Concessionaire Premises from and after the date such

Concessionaire Premises initially opens for business shall be made only in accordance with the Plans and

Specifications and in all events in compliance with the Port Authoritys Tenant Alteration Application

process which process must be complied with in addition to and not in lieu of the provisions of this

Section 4.02

Section 4.03 CHANGES TO THE TERMINAL

Concessionaire acknowledges that it is aware that Sublandlord and the Port Authority each have

the right without compensation or reimbursement to Concessionaire or abatement of Rent to make

alterations to the Terminal including any modifications of the Common Areas and in connection with

such alterations may erect temporary scaffolds and other temporary aids to construction on the exterior

of the Concessionaire Premises and to install maintain use repair and replace within the

Concessionaire Premises pipes ducts conduits wires and all other mechanical equipment serving other

parts
of the Terminal or Airport

ARTICLE

CONDUCT OF BUSINESS CONCESSIONAIRE

Section 5.01 PERMITTED OPERATIONS

Concessionaire shall use the Concessionaire Premises only for the purpose of conducting

the Permitted Operations and for no other use or purpose without first obtaining the prior written

consent of the Sublandlord and the Port Authority as set forth in the Port Authority Consent If any

governmental license or permit shall be required for the proper and lawful conduct of any business or

other activity conducted in the Concessionaire Premises then Concessionaire shall duly procure and
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thereafter maintain each such license or permit and submit the same for inspection by Sublandlord or the

Port Authority upon request therefor by Sublandlord and Port Authority as the case may be

Notwithstanding the foregoing the Permitted Operations shall exclude any operation
that

Materially interferes with the reasonable use by third-parties of the Common
Areas

ii Hinders emergency personnel including but not limited to police fire and

rescue personnel

iii Constitutes condition hazardous to the safety or health of the general public or

iv Is contrary to rules regulations policies or directives of the Port Authority

In addition to the uses excluded by above Concessionaire agrees that it may not

receive any revenues or profits with respect to any of the following uses operations or installations

which the Port Authority has reserved to itself and its designees exclusively in the Terminal VIP

lounges airline clubs monorail facilities ifany advertising including without limitation static display

broadcast and other pay telephones rental of cellular phones intended for use solely within the Airport

facsimile transmission machines and other public communication services concierge services i.e
center or location which offers 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 save and except for those owned and operated

by Concessionaire within the Concessionaire Premises selling goods and services by Concessionaire

from the Concessionaire Premises other than products specifically permitted to be sold in the

Concessionaire Premises pursuant to this Sublease and if approved by the Port Authority on-airport

baggage carts or other
on-airport baggage-moving devices electronic amusements and public service

airport operation information messages and announcements.

Section 5.02 OPERATION OF BUSINESS

Concessionaire agrees and covenants to be open for business and diligently conduct its

business in commercially reasonable manner fully staffed with personnel that have been trained

and are qualified for the positions held and duties to be discharged on such days and during such

hours as determined from time to time by the Sublandlord and in accordance with the rules and

regulations promulgated from time to time by the Sublandlord to regulate the use occupancy and

operation of the Concessionaires in the Premises all of the foregoing being the Terminal Rules as

more fully set forth in Exhibit

Concessionaire shall promptly comply with all present and future Laws of all

Governmental Authorities and shall neither do or permit anything to be done in or about the

Concessionaire Premises which will violate any Laws nor ii cause or knowingly permit anything to

occur in the Concessionaire Premises which constitutes violation or breach of the Master Lease or

cause Sublandlord to be in breach or violation of said Master Lease
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Concessionaire shall maintain street pricing policy whereby certain goods services
food or beverages shall be subject to the restrictions and policies of the Port Authority

Concessionaire covenants and agrees to assist and support all efforts of the
Sublandlord and others to provide deliveries from the public access areas of the Terminal to and from the
Premises and the Concessionaire Premises to and from the secure areas of the Terminal and
coordinate with Sublandlord and others in matters essential to the efficient operation of the Premises and
the Terminal

As an inducement to Sublandlord by Concessionaire for Sublandlord to enter into this
Sublease with Concessionaire Concessionaire has heretofore represented and warranted to Sublandlord
and does hereby covenant that the Concessionaire Premises will be operated by joint venture with
DBE whose holdings will be at least 17% in such joint venture and that the DBE has been and will
remain at all times during the Term certified by the Port Authority as so-called DBE Concessionaire

agrees that Sublandlord may at any time and from time-to-time require within ten 10 .days after
demand therefor that evidence reasonably satisfactory to Sublandlord of current certification as
aforesaid by provided to the Sublandlord Concessionaire understands and acknowledges that violation
of the warranties representations and covenants contained in this Section may subject Sublandlord to
default under the Lease and Concessionaire agrees that any such violation shall be an Event of Default
under this Sublease giving Sublandlord the right to tenninate this Sublease immediately notwithstanding
anything to the contrary in Section 13.02 the foregoing being in addition to any other remedy which
Sublandlord may have under this Sublease at law or in equity

If Concessionaire is DBE Concessionaire shall timely provide each Change Notice as
that term is defined in Section 10.02 below

Section 5.03 HAZARDOUS MATERIALS

For the purposes of this Sublease the following terms shall have the following
meanings the term Hazardous Materials shall mean any materials or substances that whether
by its nature or use are subject to regulation under any Fnvironmenta1 Requirement or any
materials substances or wastes which are toxic ignitable explosive corrosive or reactive or
asbestos or petroleum and petroleum-based products or formaldehyde or polychiorinated
biphenyls PCBs or freon and other chlorofluorocarbons or such other materials as are
designated in notice from Sublandlord to .Concessionaire whether such notice is provided before or
after Concessionaire first commences to use any such materials and ii the term Environmerta1
Requirement shall include the Comprehensive Environmental Response Compensation and LiabilityAct of 1980 42 U.S.C 9601 et seq the Hazardous Materials Transportation Act 49 U.S.C 1801 et

seq the Resource Conservation and Recovery Act 42 U.S.C 690 et seq the Toxic Substances
Control Act 15 U.S.C 2601 et seq the Clean Air Act 42 U.S.C 7401 et seq the Federal Water
Pollution Control Act 33 U.S.C 1251 et seq all as presently in effect and as the same may hereafter
be amended any regulation pursuant thereto or any other present or future law ordinance rule
regulation order or directive addressing environmental health or safety issues of or by anyGovernmental Authority

Both Concessionaire and Sublandlord acknowledge that one or more Governmental
Authorities may require that employees of each and others be made aware of the conditions within which
they are being asked to work and in an effort to disclose such conditions to said employees Sublandlord
hereby represents to Concessionaire that other than those Hazardous Materials to which Sublandlord
has notified Concessionaire in writing there are no Hazardous Materials in the Terminal and iiagrees
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that if any Hazardous Materials are generated manufactured sold transported or located at on in
under or about the Terminal other than as result of an act or omission of the Concessionaire then

Sublandlord shall at no cost expense or liability to Concessionaire to cleanup and take whatever

corrective action of any kind required under any Environmental Requirement and indemnify and

hold harmless the Concessionaire from all losses costs expenses and liabilities therefrom provided
however the foregoing prohibition concerning Hazardous Materials shall not prevent the use of regular

consumer products which contain amounts of such Hazardous Materials that are not prohibited by any
law applicable thereto

Concessionaire covenants and agrees that by through or under it no Hazardous
Materials will be generated manufactured sold transported or located at on in under or about the

Concessionaire Premises ii no Hazardous Material will be generated manufactured sold transported

or located at in on under or about the Concessionaire Premises in manner which violates any
Environmental Requirement or which requires cleanup or corrective action of any kind under any
Environmental Requirement and iiino Hazardous Materials will be transported released emitted sold

discharged leached dumped or disposed of from the Concessionaire Premises onto or into the Common
Areas

Concessionaire covenants and agrees that it shall notify the Port Authority and

Sublandlord promptly in the event of any spill or other release of any Hazardous Materials at in on
under or about the Concessionaire Premises which spill or release is required to be reported to

Governmental Authority under any Environmental Requirement ii promptly forward to the Port

Authority and Sublandlord copies of any notices it receives
relating to the alleged violations of any

Environmental Requirement iiipromptly pay when due any fine or assessment as result of its acts or

omissions or those of any party acting under its control or direction and iv defend indemnify and hold

harmless the Sublandlord and the Port Authority and their respective affiliates subsidiaries partners

members management company successors and assigns and the employees agents officers directors

and Commissioners of any of them from and against any and all loss claims demands penalties causes

of action fines liabilities settlements damages costs or expenses of whatever kind or nature known or

unknown foreseen or unforeseen contingent or otherwise including without limitation counsel and

consultant fees and expenses investigation and laboratory fees and expenses court costs and litigation

expenses directly or indirectly arising out of or in any way related to any breach by it or any party

acting under its control or direction of any of the provisions of this Section 5.03 the- presence use
generation transportation disposal spillage discharge emission leakage- release or threatened release

of any Hazardous Materials which are at in on under about from or affecting the Concessionaire

Premises including but without limitation any damage or injury resulting from any such Hazardous
Materials to or affecting the Concessionaire Premises or any soil water air vegetation buildings

personal property persons or animals any personal injury including wrongful death or property

damage real or personal arising out of or related to any such Hazardous Materials or any lawsuit

brought or threatened settlement reached or order or directive of or by any Governmental Authority

relating to such Hazardous Materials The obligations set forth in this Section 5.03 shall survive the

expiration or sooner termination of the Sublease

ARTICLE VI

COMMON AREAS

Section 6.01 DEFINITION OF COMMON AREAS
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For the purpose of this Sublease the term Common Areas shall mean all portions of the

interior of the Terminal save and except for those portions included within each of the Concessionaire

Premises intended to be used and used by either the public or the Sublandlord or Concessionaires

in the course of receiving and making deliveries to the Premises The Common Areas shall include but

are not limited to ticketing areas and facilities gate seating areas hallways elevators escalators

stairs restrooms and comfort stations service areas passageways and other public areas amenities
facilities and improvements in the Terminal and ii those areas within the Terminal as may be provided

by either the Sublandlord or the Port Authority from time to time for the convenience and use by the

public or the Sublandlord or Concessionaires

Section 6.02 USE OF COMMON AREAS

Upon payment of the Rent and the performance and observance of all terms and conditions in

this Sublease to be performed and observed by the Concessionaire the right to possession of the

Concessionaire Premises shall also include the non-exclusive
right to the use of the Common Areas with

all others for whose convenience and use both the Common Areas have been or may hereafter be

provided by the Port Authority or the Sublandlord or both subject however to such rules and

regulations for the use thereof as may be prescribed from time to time by either or both of the

Sublandlord and the Port Authority

Section 6.03 OPERATION AND MAINTENANCE TERMINAL AND COMMON
AREAS

Sublandlord agrees at no cost to Concessionaire to keep the all portions of the Terminal in good
order and repair and in full compliance with all Laws including but not limited to all HVAC equipment
plumbing including sewage systems electrical fire

protection including any sprinkler systems in the

Terminal and other systems and facilities servicing the Terminal foundations and the structural

soundness of the floors and exterior walls in good order repair and condition provided however the

provisions of this section shall not apply in the case of damage or destruction by fire or other casualty or

taking under the power of eminent domain in which events the obligations of the Sublandlord shall be

controlled by either Article XI or XII respectively of the Master Lease and further provided that

Sublandlord shall have the obligation to maintain or cause to be maintained the cleanliness and

orderliness of the Food Court Common Areas. but such limited obligations shall not impose any
obligation on the part of the Concessionaire to repair restore refurbish correct install or in any other

manner make any changes alterations improvements or the like to any portion of said Food Court

Common Areas The foregoing obligatiofts of the Sublandlord shall include but are not limited to the

responsibility and liability for the repair maintenance replacement and restoration of all systems

servicing the Premises or all portions thereof save and except for and to the extent of those systems
installed within any of the Concessionaire Premises bythe Concessionaire to the extent that such system
services only the Concessionaire Premises

Section 6.04 FOOD COURT COMMON AREA CHARGES

Concessionaire shall pay to Sublandlord as Additional Rent Concessionaires Proportionate

Share of the Food Court Common Area Charges being all costs and expenses of every kind and nature

paid or incurred by Sublandlord in the exercise of its business judgment to maintain the cleanliness and
orderliness of the Food Court Common Areas Concessionaires Proportionate Share of the Food Court

Common Area Charges shall be fraction the numerator of which shall be the Weighted Floor Area of

the Concessionaire Premises as that term is hereinafter defined and the denominator shall be the

weighted square footage of the total leased and open Concessionaire Premises to which the Food Court
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Common Area Charges are allocated by the Sublandlord in the exercise of its business judgment The
annual charges for Food Court Common Area Charges shall be paid in monthly installments on the first

day of each calendar month commencing on the Minimum Annual Guaranteed Rent Commencement
Date in advance in an amount estimated by Sublandlord as and for Additional Rent After the end of

each calendar year Sublandlord shall furnish Concessionaire with statement of the actual Food Court
Common Area Charges paid or incurred by Sublandlord during such period prepared in accordance with
sound accounting practices If the total amount Concessionaire has paid on account of Food Court

Common Area Charges for any calendar year or partial calendar year as the case may be is less than
the amount due from Concessionaire for such calendar year or partial calendar year as shown on such

statement Concessionaire shall pay to Sublandlord the difference between the amount due and the

amount Concessionaire has paid within five days after Sublandlord delivers such statement to

Concessionaire If the total amount Concessionaire has paid exceeds the amount due from

Concessionaire such excess shall be credited solely against payments for Food Court Common Area
Charges next coming due and if no payments are next coming due then against that portion of the

Minimum Annual Guaranteed Rent not to be paid to the Port Authority due subsequently until such

credit is exhausted If that portion of the Minimum Annual Guaranteed Rent not to be paid to the Port

Authority due subsequently pursuant to this Sublease is insufficient to fully absorb such excess
Sublandlord shall refund to Concessionaire the part of such excess which cannot be used as credit as

aforesaid For purposes of this Sublease the Weighted Floor Area of the Concessionaire Premises is

100% of the Floor Area of Concessionaire Premises Concessionaire acknowledges that Concessionaires

Proportionate Share of the Food Court Common Areas Charges for the first full calendar year has been

estimated at $8.27 per square foot of Floor Area of Concessionaire Premises and will not be more than

$9.10 per square foot of Floor Area of Concessionaire Premises and will not increase more than 10% in

each subsequent year.

ARTICLE VII

MAThTENANCE QPREMISES

Concessionaire shall keep the Concessionaire Premises free from any and all liens arising out
of any work performed materials furnished or obligations incurred by or on behalf of Concessionaire

Any liens will be treated in the same manner as liens pursuant to the Master Lease

Concessionaire shall cause the Concessionaire Premises to be at all times in first-class

condition relative to the appearance thereof as of the date the Concessionaire initially opened for

business in the Concessionaire Premises Concessionaire covenants and agrees that it shall refurbish and
renovate the Concessionaire Premises in accordance with the terms of this Sublease and the Tenant

Alteration Application during the first five years of the Term so as to incur cumulative out-of-pocket
costs and expenses related thereto in an amount not less than $25.00 per square foot of Floor Area of the

Concessionaire Premises exclusive however of both all costs and expenses related to the initial

development of the Concessionaire Premises and ii architecture design and consulting costs and

expenses Concessionaire covenants and agrees to provide evidence reasonably satisfactory to

Sublandlord that the amount paid by the Concessionaire for the maintenance of said first-class condition
shall have equaled or exceeded the foregoing per square foot amount

ARTICLE VIII
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INSURANCE AND INDEMNITY

Section 8.01 CONCESSIONAIRES INSURANCE

Concessionaire shall obtain and keep in full force and effect an all risk insurance policy for

its property at the Concessionaire Premises in an amount equal to one hundred percent 100% of the

replacement value thereof and ii policy of commercial general liability including premises

operations product liability liquor liability and automobile liability if vehicles will be used on the

airside portions
of the Airport on an occurrence basis with broad form contractual liability

endorsement under the general liability policy Such policies
shall provide that Concessionaire is

named as the insured and Sublandlord and the Port Authority shall be added as additional insureds as

their respective interests may appear with respect to the insurance required to be carried pursuant to

above Such policy described in ii above shall include provision under which the insurer agrees to

insure Concessionaire with respect to any cost expense and liability arising out of or based upon any

and all claims accidents injuries and damages for which Concessionaire is required to indemnify

Sublandlord or the Port Authority under the provisions of this Sublease In addition such policy shall

contain provision that no act or omission of the Port Authority Sublandlord or Concessionaire shall

affect or limit the obligation of the insurer to pay the amount of any loss sustained and the policy

shall be non-cancelable with respect to either Sublandlord or the Port Authority unless thirty 30 days

prior written notice shall have been given to all of the Sublandlord and the Port Authority in the manner

set forth in this Sublease for notices which notice shall contain the policy number and the names of the

insured and additional insureds In addition upon receipt by Concessionaire of any notice of

cancellation or any other notice from the insurance carrier which may materially adversely affect the

terms and substance but not the amounts of the coverage of the insureds under such policy of insurance

Concessionaire shall promptly deliver to Sublandlord and the Port Authority copy of such notice The

minimum amounts of liability under the policy of insurance required to be carried pursuant to iiabove

shall be combined single limit with respect to each occurrence in an amount of $2000000 for injury

or death to persons and damage to property which amount shall be increased from time to time after

the second 2nd calendar year but not more frequently than once per year to that amount of insurance

which is then being customarily carried by tenants of first-class retail developments in the New

York/New Jersey metropolitan area All insurance required to be carried by Concessionaire pursuant to

the terms of this Sublease shall be effected under valid and enforceable policies issued by reputable and

independent insurers permitted to do business in the State of New Jersey and New York and rated in

Bests Insurance Guide or any successor thereto or if there be none an organization having national

reputation as having general policyholder rating of having general policyholder rating of and

fmancial rating of at least XI In the event of vehicles being used under this Sublease above

referenced auto liability insurance shall be in limits of no less than $5000000 combined single limit per

accident for bodily injury and property damage The policyies of insurance required to be carried

pursuant to ii above will include the following statement

Further unless otherwise agreed by the Port Authority the liability policy shall be specifically

endorsed to prohibit the insurance carrier from raising any defenses involving in any way the

jurisdiction
of the tribunal the immunity of the Port Authority its Commissioners officers

agents or employees the governmental nature of the Port Authority or the provisions of any

statutes respecting suits against the Port Authority without obtaining express advance written

permission from the General Counsel of the Port Authority

Concessionaire and all officers and employees of Concessionaire who may handle or are responsible for

the handling of receipts
and disbursements shall be covered by insurance in an amount not less than Five

Hundred Thousand Dollars $500000 for employee dishonesty coverage against any and all loss theft
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embezzlement or other fraudulent acts on the part of Concessionaire or Concessionaires employees and

not less than One Hundred Thousand Dollars $100000 for money and securities on or off premises

transit and depositors forgery coverage indemnifying the Sublandlord and Port Authority as co

obligees against any and all loss theft embezzlement or other fraudulent acts of the part of

Concessionaire or Concessionaires employees

Section 8.02 CERTIFICATES

On or prior to the date hereof Concessionaire shall deliver to the Sublandlord and the Port

Authority certificates of insurance including evidence of waivers of subrogation required pursuant to

this Sublease required to be carried by the Concessionaire Evidence of each renewal or replacement of

policy shall be similarly delivered not less than ten 10 days prior to the expiration of each such policy

Section 8.03 COVENANT TO HOLD HARMLESS
Concessionaire and Sublandlord covenant each to the other to defend and indemnify the other

and their respective directors officers partners shareholders representatives management company

agents and employees and save them harmless except to the extent of loss or damage resulting from the

negligence of party that would otherwise be so indemnified from and against any and all claims actions

demands judgments awards fines mechanics liens or other liens losses damages liability and

expense including attorneys fees and court costs in connection with all losses including loss of life

personal injury
and/or damage to property arising from or out of any occurrence upon or at the

Premises as to the Sublandlord or the Concessionaire Premises as to the Concessionaire or arising from

or out of Concessionaire or Sublandlords as the case may be failure to comply with any provision of

this Sublease In case either Sublandlord or Concessionaire or any other party so indemnified hereunder

shall be made party to any litigation commenced by or against either the Sublandlord or the

Concessionaire and not litigation commenced by or against one against the other then the

Concessionaire or Sublandlord as the case may be shall defend indemnify protect and save the other

hanniess and shall pay as the same becomes due and payable all costs expenses and reasonable

attorneys fees and court costs incurred or paid by them in connection with such litigation
The

provisions of this section shall survive the expiration termination or earlier cancellation of this Sublease

for any claims suits demands actions liabilities loss or damage which occur prior to the expiration

termination or earlier cancellation of this Sublease

Section 8.04 WAWER OF RIGHT OF RECOVERY INDEMNIFICATION

Except as otherwise provided in this Sublease neither Sublandlord nor Concessionaire

shall be liable to the other or the others insurance company by way of subrogation or otherwise for any

loss or damage to any building structure or other tangible property or any resulting loss of income or

losses under workers compensation laws and benefits even though such loss or damage might have

been occasioned by the non-gross negligence of Sublandlord or the Concessionaire or their respective

agents or employees

Concessionaire covenants and agrees to indemnify and hold harmless the Port Authority

its Commissioners officers employees and representatives collectively the Port Indemnitees from

and against and shall reimburse the Port Authority-for the Port Authoritys costs and expenses including

legal expenses incurred in connection with the defense of all claims and demands of third-persons

including but not limited to claims and demands for death or personal injuries or for property damages

arising out of any default of the Concessionaire in performing or observing any term or provision in this

Sublease or out of the use and occupancy of the Concessionaire Premises and its officers employees
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and persons who are doing business with Concessionaire or out of any of the operations acts or

omissions of the Concessionaire or out of the acts or omissions of others in the Concessionaire Premises

with the Concessionaire consent The foregoing indemnity shall also include 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 City of New York If so

directed by the Sublandlord or the Port Authority the Concessionaire shall at its own expense defend

any suit based upon any such claim or demand even if such claim or demand is groundless false or

fraudulent and in such handling such party shall not without obtaining the express written permission

from the General Counsel of the Port Authority raise any defense involving in any way the immunity of

the Port Authority its Commissioners officers agents or employees the governmental nature of the Port

Authority or the provisions of any statute respecting suits against the Port Authority

ARTICLE IX

UTILfIES

Sublandlord agrees to initially provide gas electrical water sewer and such other services as

Sublandlord shall in the exercise of its reasonable discretion determine each of the Concessionaire

Premises With the exception of gas and electricity as to each of which Sublandlord shall pay all costs

for the consumption thereof in all of the Concessionaire Premises the Sublandlord shall have no

obligation for the payment of any other utilities used in the Concessionaire Premises provided however

if the Concessionaire Premises is operated for food service or has additional power requirements

Concessionaire shall pay to Sublandlord certain sums on monthly basis in advance as determined by

Sublandlord If the Concessionaire Premises shall have installed therein meters for any of the utilities

consumed by Concessionaire the maintenance thereof shall be at the sole cost and expense of the

Concessionaire

ARTICLE

ASSIGNMENT AN SUBLETTING

Section 10.01 LIMITATIONS PROhIBiTIONS

Concessionaire covenants and agrees that it shall not transfer or assign this Sublease or its

interest herein or all or any part of the letting hereunder or all or any part of the Concessionaire

Premises without obtaining the prior written consent of Sublandlord which shall not be unreasonably

withheld and the Port Authority Any attempted transfer assumption assignment or sublease shall be

void ab initio and infer no rights upon any third-parties No amendment transfer assumption or

contract shall relieve the Concessionaire of any of its obligations under this Sublease Consent to the

foregoing by any one or more of the Port Authority and Sublandlord shall not be deemed waiver on the

part of either or both of the Port Authority or Sublandlord to any prohibition against any future transfer

assignment assumption or sublease The term transfer includes but is not limited to transactions in

which any interest of the Concessionaire in this Sublease or the Concessionaire Premises are mortgaged

or otherwise encumbered or in which the Concessionaire sublets rents or otherwise permits occupancy

or use of the Concessionaire Premises or any part thereof If Concessionaire is corporation any sale

assigmnent or transfer by operation of law or otherwise by which control of the majority of the issued

or outstanding stock of said corporation shall change shall be deemed to be transfer provided

however if such corporation is corporation whose stock is publicly traded on national securities
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exchange or on the over-the-counter market then such sale assignment or transfer of stock shall not be

deemed transfer If Concessionaire is corporation or if Concessionaire is corporation whose stock is

owned by corporation Parent any transfer of any issued or outstanding stock of the Concessionaire

or Parent which is transfer shall require the prior consent or approval of the Sublandlord and the Port

Authority From and after the date upon which transfer occurs and irrespective of whether or not either

or both of the Sub landlord and the Port Authority shall issue their respective consent and approval the

abatement and waiver as set forth in Section 2.01 aAI if then in effect shall thereafter cease and

seventy-five percent 75% of the Minimum Annual Guaranteed Rent shall thereafter be due and

payable as if the Threshold had been satisfied if current senior management is not in control of the

operations Notwithstanding the foregoing exclusion sale of only those of the assets of any such

corporation which are limited to less than all of the assets of the corporation e.g the Concessionaire

Premises shall be transfer within the scope of this provision and require the prior
written consent of

the Port Authority and the Sublandlord If Concessionaire is partnership or joint venture any sale

assignment or transfer by operation of law or otherwise of any interest in such partnership or joint

venture shall be deemed to be transfer If Concessionaire is limited liability company any sale

assignment or transfer by operation of law or otherwise by which control of the majority of the

membership interests in such limited liability company shall change shall be deemed to be transfer

provided however if the membership interests of such limited liability company are publicly traded on

national securities exchange or on the over-the-counter market then this restriction on sale assignment

or transfer of membership interests shall be inapplicable

Notwithstanding the foregoing provisions of this Article containing definition of the term

transfer and exclusions or exceptions thereto which shall not be binding upon or enforceable against

the Port Authority and regardless
of whether the Sublandlord has in fact consented to any further

subletting of the Concessionaire Premises or proposed transfer Sublandlords consent will be of no

force and effect and shalLnot be binding upon the Port Authority in any manner whatsoever No such

further subletting or proposed transfer shall be effective and no estate or benefit shall be conferred on

anyone until such time as the Port Authority has consented in writing as determined in the Port

Authoritys sole and absolute discretion to any such further subletting or proposed transfer including

without limitation nothing otherwise permitted in this Article shall become effective until such time

as the transferee any other applicable parties and the Port Authority have entered into an agreement in

form and substance required by the Port Authority In addition the terms and provisions of the Port

Authority Consent which in any way discusses and/or addresses the subject matter covered in this Article

shall be controlling and shall govern Further if this Sublease is assigned by Sublandlord and assumed

by the Port Authority for any reason whatsoever the Port Authority shall have the right to determine in

its sole and absolute discretion whether any of the provisions of this Article which are stated to be

between the Concessionaire and the Sublandlord shall be binding upon and enforceable against
the Port

Authority and thereafter be considered to be part
thereof

Section 10.02 ChANGE NOTICE

If Concessionaire is DBE Concessionaire shall notify the Sublandlord and the Port Authority

in the manner as set forth in Section 17.06 below of each and every change in the ownership or

ownership structure of Concessionaire Change Notice within thirty 30 days after each such change

ARTICLE Xl
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DAMAGE M41 DESTRUCTION

Section 11.01 DAMAGE TO THE CONCESSIONAIRE PREMISES

In the event of damage to or destruction of any portion
of the Premises or Concessionaire

Premises or the fixtures and equipment therein and said portion fixtures or equipment was originally

within the Sublandlords Work or any system within the Concessionaire Premises being the obligation

of the Sub landlord to maintain replace or restore the Sublandlord shall promptly at its sole cost and

expense repair restore or rebuild the same to substantially the same condition existing immediately

prior
to the happening of such fire or other casualty Notwithstanding any damage to the Concessionaire

Premises to the extent that the Concessionaire Premises can be reasonably operated without risk of

injury or damage to person or property Concessionaire agrees to open or reopen as the case may be

and in all events to reopen for business immediately upon the completion of the foregoing repairs

restoration and rebuilding In the event the work to be done by Sublandlord is not completed within three

hundred sixty-five 365 days following the date of said damage then Sublandlord has the right to

terminate the Concessionaire Sublease as to that portion or those portions of the Concessionaire

Premises so damaged Upon such termination the Minimum Annual Guaranteed Rent shall be adjusted

in proportion to the floor area of the Concessionaire Premises terminated to the floor area of the

Concessionaire Premises as of the day of said damage

Section 11.02 DAMAGE TO TERMINAL

In the event of damage to or destruction of any portion of the Terminal other than as set forth

in Section 11.01 above Sublandlord shall promptly at its sole cost and expense repair restore or

rebuild the same to substantially the same condition existing immediately prior to the happening of such

fire or other casualty In the event the work to be done by Sublandlord is not completed within three

hundred sixty-five 365 days following the date of said damage then Sublandlord has the right to

terminate the Master Lease as to that portion or those portions of the Concessionaire Premises so

damaged If Sublandlord exercises such right and the portion
of the Concessionaire Premises affected

thereby includes the Concessionaire Premises then this Sublease shall end as of the date of said

termination Upon such tennination the Minimum Annual Guaranteed Rent shall be adjusted in

proportion to the floor area of the Concessionaire Premises as to which this Sublease was terminated to

the floor area of the Premises as of the day of said damage

ARTICLE XII

EMINENT DOMAIN

Section 12.01 CONDEMNATION

If the whole of the Premises or any portion of the Concessionaire Premises shall be taken

by any public authority under the power of eminent domain or sold to public authority under threat or

in lieu of such taking then the Term shall cease as of the day upon which possession is taken by such

public authority and the Rent shall be paid up to that day

voluntary sale or transfer of interest of all or any part of the Premises or of the

Terminal to any public or quasi-public body agency person or other entity corporate or otherwise

having the power of eminent domain either under threat of condemnation or while condemnation

proceedings are pending shall be deemed to be taking under the power of eminent domain for the

purposes of this Article 12
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Section 12.02 DAMAGES AND AWARDS

All awards and damages for such taking under the power of eminent domain or proceeds from

any sale under threat or in lieu of such taking shall belong to and be the property of the Sub landlord or

the Port Authority irrespective of whether such damages shall be awarded or proceeds obtained as

compensation for diminution in value to the leasehold improvements thereto and Concessionaire shall

have no claim against Sublandlord or the condemning authority with respect thereto provided however

neither the Sublandlord nor the Port Authority shall be entitled to any award specifically designated as

compensation for depreciation to or cost of removal of the stock and trade fixtures of the

Concessionaire

ARTICLE Xffl

DEFAULT

Section 13.01 EVENTS OF DEFAULTS BY CONCESSIONAIRE

Events Default It shall be an Event of Default hereunder if any of the following shall

occur

Concessionaire fails to make any payment of Rent to the Sublandlord and such

failure continues for period of five days after written notice thereof to Concessionaire

ii Concessionaire fails to make any payment of Rent to the Port Authority within the

cure period permitted by the Port Authority

Concessionaire defaults or otherwise fails to perform or observe any of the covenants

terms or conditions contained in this Sublease to be performed or otherwise observed by Concessionaire

except for the payment of Rent as set forth in above and such default or failure is not cured or

performed within fifteen 15 days after written notice to Concessionaire

Pursuant to an order judgment or decree entered by any court of competent jurisdiction

receiver trustee or liquidator
of Concessionaire or of all or substantially all of the assets of

Concessionaire shall be appointed or ii Concessionaire shall be adjudicated bankrupt or insolvent or

iii petition seeking reorganization of Concessionaire or an arrangement with creditors or petition to

take advantage of any insolvency law shall be approved and Rent shall not thereafter be paid in

accordance with the trrms hereof

If Concessionaire is DBE failure to provide the Change Notice as required pursuant

to Section 10.02 hereof

An Event of Default occurring under any other Concessionaire Sublease with

Sublandlord entered into on or after the date hereof for one or more portions
of the Terminal

Failure to timely deliver the Bond and each replacement thereof
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The act or omission of the Concessionaire which under the terms of this Sublease or the

Master Lease is prohibited
and which if not timely corrected would result in the Port Authority having

the right to terminate either or both of the Master Lease or this Sublease

Section 13.02 RIGHTS AND REMEDIES SUBLANDLORD

If there exists an Event of Default by Concessionaire Sublandlord after fifteen 15

days notice from Sublandlord that Sublandlord intends to cure such Event of Default shall have the

right but not the obligation to cure same and Concessionaire shall pay to Sublandlord upon demand as

Additional Rent the reasonable cost thereof plus interest at the Default Rate until such Additional Rent

has been paid in full

If there exists an Event of Default Sublandlord shall have the right in addition to the

rights set forth in Section 13.02 above to seek all remedies as are available at law or in equity

After dispossess or removal in accordance with Law Sublandlord may re-sublet the

Concessionaire Premises or any part or parts thereof either in the name of Sublandlord or otherwise for

term or terms which may at the option of Sublandlord be greater or less than the period which would

otherwise have constituted the balance of the Term and Concessionaire shall be obligated to pay

Sublandlord any deficiency between the Rent due hereun4er and the amount if any of the Rent collected

on account of the new sublease or subleases of the Concessionaire Premises for each calendar year or

portion thereof which would otherwise have constituted the balance of the Term In computing such

damages there shall be added to said deficiency the costs for reasonable attorneys and brokerage fees

which Süblandlord actually expends in connection with re-subletting the Concessionaire Premises Such

damages shall be paid by Concessionaire in installments on the dates specified
in this Sublease for

payment of Minimum Annual Guaranteed Rent and any suit brought to collect the amount of the

deficiency for any period shall not prejudice in any way the rights of Sublandlord to collect the

deficiency for any subsequent period by similar proceeding Sublandlord shall not be liable for failure

to re-sublet the Concessionaire Premises or in the event that the Concessionaire Premises are re-sublet

for failure to collect the Rent under such re-subletting

ARTICLE Xlv

TAXES PROPERTY CONCESSIONAIRE

Concessionaire solely and neither the Sublandlord nor the Port Authority are or shall be

responsible or liable for any taxes assessments levies fees and other governmental charges and

impositions of any and every kind or nature regular or special direct or indirect foreseen or unforeseen

or known or unknown levied or assessed by municipal county state federal or other governmental

taxing or assessing authority upon against or with respect to Concessionaires leasehold interest in

the Concessionaire Premises or ii furniture fixtures equipment inventory and any other personal

property of any kind owned by or placed installed or located in within upon or about the

Concessionaire Premises by Concessionaire

ARTICLE XV

HOLDDG OVER
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Any holding over after the expiration of the Term shall be construed to be tenancy from month-

to-month and the Minimum Annual Guaranteed Rent payable on monthly basis shall be at an amount

equal to one-twelfth 1/1 2th of 200% of the Minimum Annual Guaranteed Rent required to be paid by

Concessionaire for the last full year of the Term

ARTICLE XVI

QUIET ENJOYMENT

Upon payment by Concessionaire of Rent and upon the timely observance and full performance

of all the covenants terms and conditions on Concessionaires part
to be observed and performed under

this Sublease and the Port Authority Consent Concessionaire shall peaceably and quietly hold and enjoy

the Concessionaire Premises for the Term free from and without hindrance or interruption by

Sublandlord or any other person or persons claiming by through or under Sublandlord subject however

to the Master Lease and the Port Authority Consent

ARTICLE XVII

MISCELLANEOUS

Section 17.01 ESTOPPEL STATEMENT

At any time and from time to time both parties agree that upon request in writing from the

Sublandlord or the Port Authority or their respective designee to execute acknowledge and deliver

within ten 10 days after request therefor to the requesting party or its designee written statement

certifying that this Sublease is unmodified and in full force and effect or if there have been

modifications that the same is in full force and effect as modified and stating the modifications and the

dates to which the Rent has been paid the Minimum Annual Guaranteed Rent Commencement Date the

Expiration Date and such other pertinent and reasonable information regarding this Sublease and

Concessionaires occupancy of the Concessionaire Premises as may be requested

Section 17.02 WAWER ELECTION OF REMEDIES

One or more waivers of any covenant or condition by Sublandlord or the Port Authority shall not

be construed as waiver of subsequent breach of the same covenant or condition and the consent or

approval by Sublandlord or the Port Authority to or of any act of Concessionaire requiring consent or

approval of either any or both of the Sublandlord and the Port Authority shall not be deemed to render

unnecessary such consent or approval to or of any subsequent similar act No breach by Concessionaire

of covenant or condition of this Sublease shall be deemed to have been waived by either any or both of

the Sublandlord or the Port Authority unless such waiver is in writing signed by each non-breaching

party Rights and remedies under this Sublease or under any specific section subsection or clause hereof

shall be cumulative and in addition to any and all other rights and remedies which each party has or may

have elsewhere under this Sublease or at law or in equity whether or not such section subsection or

clause expressly so states

Section 17.03 ENTIRE AGREEMENT
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The Glossary and Basic Sublease Provisions this Sublease and all exhibits andlor addendums

and/or riders if any attached to this Sublease are hereby made part of this Sublease with full force

and effect as if set forth herein This Sublease supersedes all prior agreements between the parties hereto

and sets forth all the covenants promises agreements and conditions and understandings between

Sublandlord and Concessionaire concerning the Concessionaire Premises and there are no actual or

implied covenants promises agreements conditions or understandings either oral or written between

them other than as are set forth herein and none thereof shall be used to interpret construe supplement

or contradict this Sublease The parties agree that any delôtion of language from this Sublease prior to its

mutual execution by Sublandlord and Concessionaire shall not be construed to have any particular

meaning or to raise any presumption canon of construction or implication including without limitation

any implication that the parties intended thereby to state the converse obverse or opposite of the deleted

language No alteration amendment change or addition to this Sublease shall be binding upon

Sublandlord or Concessionaire unless reduced to writing and signed by each party

Section 17.04 INTERPRETATION USE OF PRONOUNS AUTHORIZATION

Nothing contained herein shall be deemed or construed by the parties hereto nor by any third

party as creating the relationship of principal and agent or of partnership or of joint venture between

the parties hereto it being understood and agreed that neither the method of computation of Rent any

other provision contained herein nor any acts of the parties herein shall be deemed to create any

relationship between the parties hereto other than the relationship of landlord and tenant Whenever

herein the singular number is used the same shall include the plural and the masculine gender shall

include the feminine and neuter genders

Section 17.05 DELAYS FORCE MAJEURE

Time is of the essence in the performance under this Sublease In the event Sublandlord or

Concessionaire shall be delayed in the performance of any obligation covenant agreement or other

undertaking required of it under this Sublease by reasons of strikes lockouts labor disputes Acts of

God inability to procure labor materials or reasonable substitutes therefor or shall at any time be so

delayed by reason of the diminution of power or power failures restrictive governmental laws or

controls judicial orders enemy or hostile governmental action civil commotion fire or other casualty

or reasons of similar nature not the fault 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 for the performance of any such act shall be extended for period equivalent to the

period of such delay provided however that the time for performance shall in no event be extended due

to financial or economic problems of any party Notwithstanding anything to the contrary the occurrence

of any of the events of force majeure herein described shall not excuse Concessionaires obligations to

pay Rent on timely basis

Section 17.06 NOTICES

Any notice or demand to Concessionaire or from Concessionaire to Sublandlord or the Port

Authority shall be in writing and shall be mailed by either certified mail addressed return receipt

requested with proper postage affixed thereto or Delivery Service prepaid if to Concessionaire at

the address of Concessionaire as set forth in the Glossary and Basic Sublease Provisions or such other

address as Concessionaire shall have last designated by notice in writing to Sublandlord and the Port

Authority and if to Sublandlord or the Port Authority to the address set forth in the Glossary and Basic

Sublease Provisions or such other address as Sublandlord shall have last designated by notice in writing

to Concessionaire Any notice sent or otherwise delivered in accordance with the foregoing shall be
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deemed served and effective upon the earlier of the date of receipt or refusal to accept delivery ii

the second business day following the date upon which the notice has been delivered to the Delivery

Service or iii the third business day following the date upon which the notice has been deposited with

the U.S Postal Service with proper postage thereon

Section 17.07 CAPTIONS AND SECTION NUMBERS

The captions section numbers and article numbers and index appearing in this Sublease are

inserted only as matter of convenience and in no way define limit construe or describe the scope or

intent of such sections or articles of this Sublease or in any way affect this Sublease

Section 17.08 BROKERS COMMISSIONS

Concessionaire and Sublandlord represent
and warrant each to the other and the Port Authority

that there are and shall be no claims for brokerage commissions or finders fees in connection with this

Sublease and each party agrees to indemnify the other the Sublandlord and the Port Authority and hold

each and all of them harmless from all liabilities arising from any claim for brokerage commissions and

finders fees in connection with this Sublease Such agreement shall survive the expiration or sooner

termination of this Sublease

Section 17.09 SUCCESSORS

All rights and liabilities herein given to or imposed upon the parties to this Sublease shall inure

to and be imposed upon the respective heirs executors administrators permitted successors and assigns

of the said parties and if there shall be more than one Concessionaire they shall all be bound jointly and

severally by the terms covenants and agreements herein

Section 17.10 GOVERNING LAW

This Sublease shall be governed by and construed in accordance with laws of the State of New

York If any provision of this Sublease or the application thereof to any person or circumstances shall to

any extent be invalid or unenforceable such provision shall be adjusted rather than voided if possible in

order to achieve the intent of the parties to the extent possible in any event all other provisions of this

Sublease shall be deemed valid and enforceable to the full extent

Section 17.11 SURVIVAL OF OBLIGATIONS

All obligations of both the Concessionaire and Sublandlord which cannot be ascertained to have

been fully performed prior to the end of the Term or any earlier termination hereof shall survive the

expiration or termination of this Sublease whichever occurs earlier

Section 17.12 ATTORNEYS FEES

If at any time after the date that this Sublease has been executed by Sublandlord and

Concessionaire either Sublandlord or Concessionaire institutes any action or proceeding against the

other relating to the provisions of this Sublease or any default hereunder the non-prevailing party in such

action or proceeding shall reimburse the prevailing party for the reasonable expenses of attorneys fees

and all costs and disbursements incurred therein by the prevailing party including without limitation

any such fees costs or disbursements incurred on any appeal from such action or proceeding Subject to

the provisions of the Law the prevailing party shall recover all such fees costs or disbursements as costs
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taxable by the court or arbiter in the action or proceeding itself without the necessity for cross-action

by the prevailing party Notwithstanding anything to the contrary contained herein if either Sublandlord

or Concessionaire engages the services of attorneys either outside counsel or in-house counsel to

enforce the provisions of this Sublease to the extent that either incurs any cost or expense including

such reasonable attorneys fees for outside counsel or payroll and overhead expenses for in-house

counsel as the case may be in connection with such enforcement including instituting prosecuting or

defending its rights
in any action proceeding or dispute by reason of any default by Concessionaire or

Sublandlord as the case may be sums so paid or billed to Sublandlord or Concessionaire as the case

may be together with all costs and disbursements shall be paid by the Concessionaire to the

Sublandlord or Sublandlord to Concessionaire as the case may be within ten 10 days after demand

therefor If Concessionaire fails to timely pay same such will be deemed Rent and thereafter be due

together with interest at the Default Rate If Sublandlord fails to timely pay such amount may be offset

from the Minimum Annual Guaranteed Rent thereafter becoming due and payable to Sublandlord but

may not be offset against any rent thereafter becoming due and payable to the Port Authority together

with interest at the Default Rate until the full amount has been so offset

Section 17.13 FACILITIES DEVELOPMENT AMOUNT

Concessionaire acknowledges that all or portion of the Sublandlords Work will be completed

during the overall course of the work being done by or for Sublandlord in the redevelopment of the

Terminal and to effect such Sublandlords Work the Sublandlord will incur certain fees costs and

expenses collectively Facilities Development Amount Therefore both Sublandlord and

Concessionaire being cognizant that such fees costs and expenses are not capable of specific allocation

and segregation have agreed that the liquidated amount of Facilities Development Amount to be paid by

Concessionaire to Sublandlord is $27.46 per square foot of Floor Area of Concessionaire Premises on an

annual basis for each calendar year of the Term prorated on daily basis for any partial calendar year

Development Assessment to be paid in equal monthly installments in advance as Additional Rent

commencing on the Minimum Annual Guaranteed Rent Commencement Date

Section 17.14 EXCULPATION

Concessionaire for itself and its successors and assigns covenants and agrees that it or they shall

enforce any obligation of the Concessionaire contained in this Sublease solely against Sublandlord and

not against any of the Protected Parties or in any manner realized upon the personal liability or assets of

any of the Protected Parties This is intended and shall be construed and interpreted as covenant on

behalf of each the Concessionaire and its successors and assigns not to sue or seek enforcement of any

judgment against any of the Protected Parties In the event that suit is brought to enforce any obligation

of the Sublandlord Concessionaire for itself and its successors and assigns covenant and agree that

judgment proceedings shall be enforced only against the interest of the Sublandlord in the Premises and

in no event against any other assets of Sublandlord and that after application of the proceeds of any

seizure and sale of said assets the obligation of Sublandlord hereunder shall be then and thereafter

deemed fully discharged

Section 17.15 TERMINATION BY PORT AUTHORITY WITHOUT CAUSE WAWER
AND RELEASE

Concessionaire acknowledges that the Port Authority has reserved and has the right with

Sublandlords concurrence to terminate any of the Concessionaire Subleases and the Term upon thirty

30 days prior written notice to Sublandlord and each of the affected Concessionaires whether or not
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there then exists an Event of Default such termination hereinafter referred to as Discretionary

Termination

Sublandlord covenants and agrees that if the Port Authority shall exercise its right to

terminate this Sublease by Discretionary Termination then the Sublandlord shall pay to the

Concessionaire an amount equal to the Unamortized Capital Investment as defined in below as of

the effective date of the Discretionary Termination

For purposes of subsection above Capital Investment shall be Concessionaires

actual aggregate expenditures for initially constructing
and equipping the Concessionaire Premises and

the term Unamortized Capital Investment shall mean the amount of the Capital Investment that but for

the Discretionary Termination would have been amortized for the period from the effective date of such

termination to the Expiration Date

Section 17.16 LETTERS CREDIT Conoessionaire covenants and agrees that it shall

deliver or cause to be delivered to each of the Sublandlord and the Port Authority prior to the date upon

which the Concessionaire initially opens for business to the public in the Concessionaire Premises an

unconditional irrevocable so-called evergreen letter of credit being in an amount of 50% to the Port

Authority and 50% to the Sublandlord of the Minimum Annual Guaranteed Rent to be paid for the then-

current calendar year but in no event less than $628500.00 for the Port Authority and $628500.00 for

the Sub landlord The issuer of each said letter of credit is to be approved by as to the Letter of Credit

for the Sublandlord the Sublandlord and ii as to the letter of credit for the Port Authority by the Port

Authority and each of the two letters of credit are to provide for partial draws upon demand therefor by

the respective beneficiary of each such letter credit

Section 17.17 UNILATERAL RIGHTS TO TERMINATE

As further inducement for Sublandord to enter into this Sublease Concessionaire has

represented to Sublandlord that

If during the calendar year 2003 the Gross Receipts from the Concessionaire Premises

do not exceed $3.00 per International Enpianed Passenger and $1.50 per Domestic Enplaned Passenger

or reduced as set forth in the last sentence of this subsection then such failure shall not be an Event of

Default but shall permit the either
party

to terminate this Sublease at any time after said calendar year

2003 upon not less than thirty 30 days notice Upon such termination the Concessionaire shall vacate

the Concessionaire Premises as if this Sublease had expired and Concessionaire shall cause the

Concessionaire Premises to be in the condition as required by the terms of this Sublease Sublandlord

and Concessionaire acknowledge and agree that the amount of $3.00 is based on calendar year of

operations in the Concessionaire Premises without delays caused by an event set forth in Section 17.05

and in the event the operations of the Concessionaire are adversely affected by an event set forth in

Section 17.05 then the $3.00 shall be adjusted on per diem basis i.e if as result of force majeure

the Concessionaire Premises were unable to be open for business to the public for period of 10 days in

any calendar year then the $3.00 shall be reduced by 2.7% to $2.92 and ii no further expansion of the

number of Concessionaire open for business on the airside of the Terminal from the number depicted

on Exhibit If such increase does occur then the foregoing right to terminate shall cease

In no event shall such termination pursuant to the terms of this Section 17.17 reduce

eliminate vitiate or in any way affect the obligations of the Concessionaire to be performed and

observed prior to the date of termination or the obligations covenants and conditions including but not

FORM 070700

30



limited to all obligations to indemnify and hold harmless that survive the expiration or sooner

termination of this Sublease

Section 17.18 AUTHORITY EXECUTION If Concessionaire is corporation

limited liability company or limited partnership Concessionaire shall furnish to Sublandlord at the time

of execution of this Sublease certificate issued by the state of its formation that the Concessionaire

is in good standing in said state
certified copy of its Certificate of Incorporation Articles of

Organization Certificate of Formation or such other documentation as used in the state of its formation

whereby the Concessionaire was originally formed in said state and certified copy of the resolution

of the Board of Directors General Partners Managers or Managing Members of other partyies having

the power of control of the Concessionaire approving this Sublease and authorizing its execution by the

persons who have signed or will sign this Sublease
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IN WITNESS WHEREOF Sublandlord and Concessionaire have caused this Sublease

Agreement to be duly executed as of the year and day first above written

OF PAGE INTENTIONALLY LEFT BLANK
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SUBLANDLORD CONCESSIONAIRE

ByT
Printed Name PW/P 64/C
Title c64 vIce

ATETEST

By
Printed Name

Title Coce

By
Printed Name US$I 1.% tZ%

Title ucxtt VŒ

British Airways Plc corporation of England

and Wales

ATTEST

By
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Exhibit

Depiction of Concessionaire Premises
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Exhibit

Description of Sublandlords Work

Sublandlord shall provide each component of the Concessionaire Premises in accordance with the

Concession Design and Construction Manual attached hereto and by this reference made part hereof
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CONCESSIONDESIGN

CONSTRUCTJONTJ BRITISH AIRWAY

JFK Terminal Renovations 03 08.99
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CONCESSION DESIGN

BRITiSH AIRWAYS

JFK Terminal Renovations 03 08 99

2.0 GENERAL DESIGN CRITERIA

The following information is intended to assist the Concessionaire in d.ve1oping design

documents for review and approvaL The outlined criteria
identify spec6c requirements

and
physical limitations that influence the design but still

encourage in
lividuniity to achieve

an interesting exciting and unique shopping and dining environment
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CONCESSIONDESIGN
CONSTRUCTIONMANujL BRiTISH JRWAYS

JFK Terminal Renovations 03 08.99

2.1 IMAGE AND CHARACTER

successful design solution will have consistent theme in which all ti
parts

fit together
and enhance one another Itis important to consider the following coriponents when

developing design

storefront

xthterials and finishes

color texture and
durability

lighting

graphics

accessibility to airline
passengers

scale
relationships

accessibility for nuintenance
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CONCESSION DESIGN ___
CONSTRUCTIONMANUAL BRITISH AIRWAYS

JFK Terminal Renovations 03 08.99

2.2 DESIGN CONDITIONS

The overall floor plan Figure A-O illustrates the locations of th various food and retail

concession leaseholds Concession leaseholds assigned to food Concessionaires are

designated with the letter and leaseholds for retail Concessionaires are labeled with the

letter It The leaseholds are grouped according to Design Conditions .vhich are defined

and detailed within this Manual
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CONCESSIONDESIGN ____

BRJTISI-1 AIRWAYS

JFK Terminal Renovations 03 08 .99

2.2.1 Design Condition

Design Condition
applies to food Concessionaires occupying leasehclds F3 F4 and F5 as

indicated on the enlarged floor plans See Figures P-iP-2 and P-3

In Design Condition the storefront/counter assembly will be installed by the Owner at

the Concessionaires expense The major components of the assembly ill be an
electrically-operated roll-down

security grille and stainless steel mi11wor counter See
elevation Figure E-4 and section Figure S-5 for details
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CONESSJON DESIGN _____
cONSTRUcTIONMANUAL AIRWAYS

JFK Terminal Renovations 03.08.99

2.2.2 Design Condition

Design Condition applies to retail Concessionaircs occupyin lcaseholds Ri and R2 as

indicated on the enlarged floor plans See Figures P4 and P5

In Design Condition the Concessionaire is provided with three storefront options

thobile
glazing system see Figure W-I

fixed glazing see Figure W-2
solid wall see Figure W-3

The Concessionaire may select which types of storefront is most appropriate for the

design of the leasehold.

At leasehold R-l the circular columns located outside of the leasehold may be signage

opportunity for the Concessionaire though not gvr2nteed The Concessionaire is

encouraged to propose signage at these columns for consideration

See elevations Figures E-l E-2 and E-3 and sections Figures S-I 5-2 and S-3 for details
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CONCESSION DESIGN
CONSTRUCTIONMANUAL BRfI ISH AIRWAYS

JFK Terminal Renovations 03 08 99

2.2.3 Design Concliion

Design Condition applies to retail Concessionaires occupying kaseholds R7 R8 and R9

as indicated on the enlarged floor plans See Figures P-6 and P7

In Design Condition the Concessionaire is provided with three storefront options

mbile glazing system see Figure W-1
fixed glazing see Figure W-2
solid wall see Figure W-3

The Concessionaire may select which types of storefront is most appropriate for the

design of the leasehold

See elevation Figure E-2 and section Figure S-2 for details
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CONCESSION DESIGN
CONSYRUCTIONM4NUAL BRJTJSH

JFK Terminal Renovations 03 08 99

2.2.4 Design Condition

Design Condition applies to retail Concessionaires occupying leaseholds R3 R4 and

R6 as indicated on the enlaiged flocir plans See Figures P-8 P- and P-1O

In Design Condition the Concessionaire is provided with three .tor front options

niobile glazing system see Figure W-1
fixed glazing see Figure W..2

solid wall see Figure W-3

The Concessionaire may select which types of storefront is most appn priate for the

design of the leasehold

At leaseholds R-3 and R-6 the circular columns located outside of the leaseholds may be

signag opportunity for the Concessionaire though not guaranteed Th Concessionaire is

encouraged to propose siguage at these columns for consideration

See elevations Figures E-l E-2 and E-3 and sections Figures -1 and -3 for details

page2-



CONCESSIONDESIGN

BfUTISH AJFWA
JPK Terminal Renovations 03 08 99

_____
2.2.5 Design Condition

Design Condition
applies to food ncessionaires occupying leasehods Fl and F2 as

indicated on the enlarged floor plans See Figures P.11 and P-12

In Design ConditionE the Concessionaire is provided with three storeroitt options

mobile glazing system see Figure W-1
fixed glazing see Figure W-2
solid wall see Figure W-3

The Concessionaire may select which types of storefront is most apprc.priate for the

design of the leasehold

See elevations Figures E-1 and E-5 and sections Figures S-I and S-4 for details
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2.2.6 Design Condition

Design ConditionF
applies to Concessiothlires occupying leaseliolds F6 and RIO as

indicated on the enlarged floor p1ais See Figures P-13 and P-I

The letsehold in Design Condition is to be self-enclosed kic 5k/mill work element The
floor finish of the Terminal will continue into the area of the Ie seholcL steel canopy
suspendd above the leasehold may be signage/lighting opporcunity for the

Concessionaire though not gu2ranteed The Concessionaire is ncouraged to propose
signage/lighting at the canopy for consideration
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2.3 GENERAL REQUIREMENTS

The following requirements apply to the basic components of the Concessionaires

leasehold

2.3.1 -Floors

The level of the finished floor within the shell space is to correspond etctly to that of the

adjacent finished floor No structural modifications will be permitted ui1ess compelling

design or operational needs require them The cost of design and construction any
resulting structural modifications will be at the Concessionaires olt expense

The Concessionaire is required to patch adjacent concourse tettazzo or carpet if it is

damaged during construction Floors in kitchen food preparation and
storage counter and

beverage service areas must have fully waterproofed surface and 6-inch high cove base
The Concessionaire is to install floor drains in all such areas

If the Concessionaires space requires floor penetrations the Concessionaires contractor is

required to
x-ray

the floor before cutting drilling or otherwise penetrating the exi.dng slab

The DC Coordinator is to be notified in writing prior to any penetration

The Concessionaire is to control water from drilling or cutting operation Surfaces below
such operations must be protected Such operations must not be conducted without the

written approval of the tCCoordinator The Concessionaire is responsible for the costs

of any damages sustained in such procedures

The Concessionaire is not permitted to construct mezzanines or raised platforms in the
leased premises without the written approval of the DC Coordinator

2.3.2 Ceilings

The overall
ceiling height within the lease space is to be minimum of feet Open

ceilings or exposed structure treatments are not encouraged Ceilings are required to he
installed in all areas to maintain return-air plenums All

ceiling tennis must be

noncombustible equal to Class installation Ceiling finishes sh II have flame spread

rating not exceeding 200 The plenum must be accessible when .se buiLling or

Concessionaire piping and/or equipment are located above
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Ceiling furrdowns or bulkheads are permitted However furrd wns or soffits must not
restrict access to plumbing or HVAC equipment Access doors are not permitted in

gypsum board furrdowns or soffits

All damage to existing ceilings will be repaired at the Concessionaires
cpense Ceilings

in

food and beverage spaces are to complywith all City of New York JIea Ith Department
requirements

2.3.3 Roofs

All required penetrations of the
existing terminal roof for exhau od vent stacks

supplemental HVAC equipment or any other equipment are to perfcrmed by the

Concessionaire at the Concessionaires expense The Concessjc riaire trust consider the

following in dealing with roof-top equipment

roof access

equipment shut-offs

walkway access

concealed piping

existing equipment and penthouse clearances

roof protection during construction

temporary weatherproof protection of openings during construction

lifting and
hoisting of equipment

structural calculations of penetrations and reinforcing of opening if
required

10 effects on roof drainage

11
storage of equipment and materials on the roof during cons ruction

12 protection of roofing material from oil and grease emitted by kitchen exhaust

equipment

All modifications or installations of additional equipment require consult Ltion with the
Owners consultant team including DC Coordinator structural engine and MEP/FP
engineer The installation of such equipment will be at the Concessionaiies expense
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2.3.4 Walls

All interior demising walls between Concessionaires are gypsum board on metal stud

framing Partitions between multiple Concessionaires and any common public service

corridor will extend to the structure above The partitions between
multiple

Concessionaires must have rating of hours All demising partitions will be provided by
the Owner except for retail storefronts at design conditions See Section 2.2 for

specific aesign conditions The Concessionaires walls are to be finished All interior

partitions are to extend inches above the finished
ceiling

All interior .valls are to be

constructed by the Concessionaire at the Concessionaires expense Permanent attachment

to concrete columns with mechanical fasteners or adhesives is not permitted The

Concessionaire is permitted to fart columns with systems that are self-supporting or free

standing within the leasehold

If heavy shelving or attachments are to be installed the demising or Con cession aires wall

must be reinforced

If fire-rated walls or other
existing construction must be opened or cut through to extend

services to leasehold the Concessionaire must preserve the original ra% ing and

construction

2.3.5 Security

The Concessionaire is required to provide means of securing the leasehold during non-

operational hours See Section 2.2 for
specific requirements
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2.4 IMAGERY FOOD/RETAIL CONCESSIONAIRE

It is
especially important in an airport that the oplions available to the tcaveler are seen

dearly and quickly These options should be perceived as attractive anti inviting

2.4.1 Food Concessionaire Display

Ceativedisplay of food and beverages is required The presentation mtst be dean well-

organized and devoid of clutter

Sneeze guards must be set back minimum of inches from the edge ci counter and be
maximum height of feet inches above the finished floor All ltorizmtal

joints are to

be butt-glazed for maximum
visibility Glazing must be either temp ere or safety glass No

acrylic glazing is permitted

2.4.2 Food Concessionaire Equipment

Concessionaire equipment on counters is to be set back minimum of inches from the

front counter edge and recessed into the counter top so that no portion exceeds 42 inches

in height Beverage machines and other miscellaneous cquipme on thr counter are

subject to design review No simulated wood finishes will be pe rnitted fl equipment
within public view

Napkins condiments utensils straws and
trays must be set hack from the front of the

counter and must be dispensed from permanent holders recessed into th front counter

top

All paper goods and
supplies are to be stored in areas not visible to the public All

equipment is to be furnished installed and maintained by the Concessjoyajre at the

Concessionaires expense

2.4.3 Food Concessionaire Lighting

Lighting within the Concessionaires leasehold is to be provided the tncessionaire

except
where provided in Design Condition
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2.4.4 Food Concessionaire General Signage

In addition to the basic signage additional signage is normally required of the food
Concessionaire Menu boards and ether

signs must convey information in an organized

simple straightforward manner so the traveler can absorb the information quickly and
make choices with dispatch This is to the advantage of both the customer and the

Concessionaire The design and graphics of the signage are an integral part of the store

concept All supplemental menu graphics must be professionally produced and
attractively

displayed Temporary displays are not allowed See Section 2.5 for additional signage
information

2.4.5 Food Concessionaire Menu Boards

The Concessionaire is to provide one or more menu boards designed as an integral part
of

the design concept Menu boards must have changeable price and menu graphics

Graphics depicting food items or supporting overall image is encouragd

internally illuminated menu boards are acceptable Also acceptable are idurninated menu
boards using supplemental light source The use of photographs for food

displa js is

encouraged Photographs must be produced by professional

Daily Special signs or signs for seasonal or temporary promotions mus be
integrated into

the overall design of the menu board and of the back wall

2.4.6 Food Concessionaire Picic Tip/Order Signage

The food Concessionaire has the option to have Order Here and Tic1 Up Here signs
The design and materials must be consistent with the overall design and colors used in the

space All Order Here signs must be supported from the counter top and may not be

suspended from the ceiling
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2.4.7 Food Concessionaire Storage

The Concessionaires
supplies must be stored on appropriate racks or iii cabinets within the

Concessionaires leasehold Such
sforage must be concealed from pubic view with doors

or sliding panels

2.4.8 Retail Conctssionajre General

Retail storefronts along the concourses are intended to feature merchan.lise and invite the

customer to shop Each retail Concessionaire has the opportunity to derelop store design
that

creatively displays the unique character of the store and the products being offerecL

The aim of the design criteria is to support the store concept and to aid national regional
and local Concessionaires in producing high quality distinctive look fcc their space The
retail Concessionaire is to have storefront designed accàrding to the st rcfront criteria

2.4.9 Retail Concessionaire Display

The zone behind the storefront where merchandise is displayei is where th customer
receives his first full impression of the store It is critical that

special attention be paid to
the area through the use of flxturing raised platforms props furniture nd/or
mannequins These elements are to be consistent with the space in both design and
materials

2.4.10 Retail Concessionaire Signage

All sign age on and within the Concessionaires
space

is subject to design review and
approval including all

signs for sale promotions seasonal promotions product display and
brand displays See Section 2.5 for additional signage information

Signage must be
professionally designed attractively displayed and prodo ecl in colors and

materials consistent with the overall store image

See Section 2.2 for
specific requirements in each Design Conditioi
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2.4.11 Retail Concessionaire FFE

All fixtures
furnishings and equipment shall be provided by th

Concessionijre at theConcessionaires
expense Fixtnres and

furnishings play an im
lortant rote in

establishingthe character of the store They should be made of high qualii durable materials similar orcomplementary to those in the space Simulated wood
grain other simulated materialson fixture or furniture is

discouraged.

The fixture layout should accommohte passengers with hand-held
luggage bag carts andbaby

strollers as well as persons in wheelchairs who require maneuvering dearances

Any equipment used in the store that is visible to the public is to be con ipatible with thestore design

All interior finishes are required to meet ASTM E-84 Type Class fire retardant
requirements All floor finishes shall also meet DOC FF1 methanine

pill test and ASTME648
critical radiant flux test with minimum critical radiant flux of 0.5 watts per squarecentimeter
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2.5 SIGNAGE

Signage is an integral part of the overall design of the Tenninal expezieice Accordinglythe signage of the
Concessionaircs.space must be designed to tnaintair that

consistencyThe Concessionaire is permitted to use the corporate logo sign type and
lettering styleswhen compatible with design criteria The Concessionaire is required to coordinate primaryand secondary signage into complementary design The Concessiona.re must avoid

obstructing Terminal
way-finding and information signage See Section 2.4 for

specific
signage guidelines for food and retail concession leaseholds

2.5.1 General Signage Standards

The Concessionaire is
fully responsible for the workmanship instnllatjoi and grammaticalcorrectness of the signs and for coordinating efforts with the

sign contractor

The Owner reserves the
right to

reject any signage that it deems
Inappropriate for the

Terminal

No exterior
signage will be permitted on any part of the Termin ti or po to be

visible from outside
any window

2.5.2 Primary Sign Element

Each Concessionaire is required to design fabricate install and riuintain on primary signabove the entrance to the space if soffit condition exists or incorpora ed into the
storefront if soffit condition does not exist The

sign shall be limited to the
Concessionairess

trading name only

Any Concessionaire
having storefronts on more than one side may use one

sign on each
storefront The Con cessionaire must comply with the following criteria

Etched beveled or sandblasted glass dimensional metal and otht materials with
permanent appearance are encouraged Three-dimensional illuminated halo or back-
lit

individually mounted letters are not acceptable
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For
signs occurring on soffits the maximum field height for signage i.e individual

letters double line of letters and/or sign backgrounds is 18 ovrall The field may
extend below the bottom of the soffit line max and may extnd above the

bottom of the soffit line 12 max See Figure S-7

2.5.3 Supplemental SignagŁ

The Concessionaire is encouraged to
integrate supplemental sig iage

into the storefront

design to support the overall store image and to provide greater risibility End walls and
columns may be used for secondary signage Size and content subject to Owner review

No
displays or signs are permitted outside the lease line except where indicated in Section

2.2

Storefront signs are not restricted to specific size Their use is viewed is decorative as
well as informative and is subject to the Owners approvaL Note the following

Letters or logos applied or painted directly on the inside face of
glass storcfronts are

not permitted

Supergraphic treatment of
large amounts storefronts is not permitted

Hand-lettered non-professional signs and newspaper adve tisements are not

permitted

Advertising for brand names soft drinks for example is not pern iitted

Animated flashing or sound-producing elements are not permitte

All graphics must have non-glare matte finish The
type must be

large nough and its

style simple enough to make the text dearly legible

page2.-18



CONCESSION DESIGN

CONSTRUCTIONTJ BRJTSH AiRWAYS

JFK Terminal Renovations 03 08 99

2.6 INTERIOR FINISHES

The selection and application of finishes will define the Concessionaire image
Establishmg standard for quality durability and aesthetic va1u will be evaluated and

considered The Concessionthes image does not end at the storefront or at the fron of

counter but continues to all areas exposed to the public It is important to develop color

and finish
palette that is both inviting and complementary to the overall image Good

craftsmanship is critical component in snccessful product The ooessionaireis

responsible for the selection and
application of all interior finishes

2.6.1 Flooring

High quality durable materials must be selected to withstand heavy traffic Stone ceramic

tile marble wood or durable carpet are acceptable options

The Concessionaire must provide continuous base around the perimei er of the lease

space with material that is similar to the
flooring as well as compatible ith the storefront

Rubber or vinyl base is discouraged

2.6.2 Ceilings Walls Doors

The Concessionaire is to use high quality
durable products for ceiing alk and doors

Specific requirements include the following

Ceilings must be accessible for maintenance whenever piping or quipment by base

building dr Con
sionilire occur
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The following materials are not permitted

rough-sawn cedar or other unfinished woods

imitation of natural materials such simulated wood brick or laminates

pegboard walls or xturing systems

painted drywall surfaces below feet

window
coverings

slat wall material

Concessionaires interior doors must be solid core or hollow metal with finish
quality

similar to the
quality of the walls
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2.7 LIGHTING

The Concessionaire is
encouraged to be creative in

lighting design to maximize the
quality

and uniqueness of the environxnent Energy efficient lighting is required All
lighting

locations specifications and product data sheets including light source must be submitted
for review
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2.8 ACOUSTICS

The Concessionaire is encouraged to use materials and designs that minimize the
transmission of sound to the concciurse and adjacent spaces

Food and beverage Concessionaires must isolate noises from food
prej aration dishwashing

and cleaning areas using demising walls if necessary

Music systems are permitted within leaseholds but volumes must be contrt illed to limit the
sound to the leasehold boundaries
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3.0 CONSTRUCTION

3.1 PROCEDURES

These construction procedures are intended to allow
flexibility and

accessibility to the
Concessionaires contractor for the

timely execution of his work without
obstructing airline

operations passenger flow or airport security Airport and airline
operations and

security
must not be affected during any sequence of Concessionaires construction Therefore
some construction may be required during restricted working hours and during eveninghours

3.1.1 Concessionaire Examination of Site

By executing lease documents Concessionaires
represent that they have

visited the site

made due allowances for difficulties and contingencies to .e nccntered
compared contract documents with work in place

informed themselves of
existing conditions and work beit rfo ncd by others

notified the DC Coordinator of any inconsistency or en
iey within

the lease or between Lease Txbibit and existing condition

agreed to inspection terms during construction and will provide verified as-built

drawings to the DC Coordinator

3.1.2 Temporary Partitions

In most cases construction by Concessionaire will occur behind temporrv partitions
constructed by the base building construction manager In cases where this does not occurthe Concessionaire is to provide and maintain temporary dust

partitions to seal openings to
all adjacent areas provide temporary security and provide protection to the public during
construction The following points also apply

Temporary construction partitions must be located maxi nurn of feet beyond the
lease line
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Partitions must extend full height to the
existing structure or

ceiling to
positively seal

off the construction area Partitions in view of the public are to be vinyl-covered

gypsum board on metal studs

All finishes are to be returned to their
original condition when tmporarv partitions

are removed

Owner-approved construction signage is required on temporary partitions

Access doors into construction areas must be solid core or 11ow metal doors with
commercial grade hardware and must be mounted in hollow me al frames

3.1.3 Security

The Concessionaire is
entirely responsible for the

security of the leased remises during
construction and must take all

necessary steps to maintain
airport secur ty The Owner

shall have no 1Ltbillty for loss or theft of any property-

The Concessionaires contractorshall enter the
building at landside entrances approved bythe Owner and the Owners contractor

Access by air-side or AOA ramp is strictly prohibited Access to construction areas within
the building must be through passageways and corridors as appv-ved by the Owner and theOwners contractor The access route must be shown on constr iction documents

3.1.4 Construction Coordination

The following rules and regulations apply to the Concessionaires contractors performingwork at the Terminal

In general the Concessionaires contractor is to confine his operations to the construction
area defined by his Contract Limit Lines CLL Where operations quite work or stagingbeyond those litaits such work is to be coordinated with the Ow ier md the Owners
contractor by using the

following guidelines

All work to be installed beyond the CII such as bracing pp rt steel or
instalhuiion of condui or lines is to be coordinated with he wner the Owners
contractor or other Contractors of the Concessionaire whe

pplicable
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The Concessionaires contractor will provide representative who will be available to

attend the Terminals mechanical coordination meetings and who will sign off the

coordination with other mechanical trades ifwork is occurring beyond the CLLs

Where the Concessionaires contractors work precedes the Terra inals mechanical

work the Concessionaires contractor vill furnish accurate asbuilts tying back

dimensionally to building steel to locate their work As-built reproducibles of this

work will be forwarded to the Owners contractor within five working days of

work being performed in the field for use by others in coordination of subsequent

work

\Vhere the Concessionaires contractors work occurs after the Terminals

Mechanical Coordination of the adjacent spaces the Concessionaires contractor will

obtain copies of the Coordination Drawings for the area and indicate his work

on the plan This drawing will be forwarded ten 10 working days prior to an work

proceeding in the field outside their CLL and will be submitted to the Owners

contractor for review by their subcontractor

No cote drilling will occur in the Terminal outside the CLL Any resultant damages which

occur due to such activity will be the responsibility of the Cocesionaires contractor

Any necessary repairs will be arranged by the Owners contractor and costs back-charged to

the Concessionaires contractor

All shutdowns or tie-ins to existing
services are to be made with minin turn of 48 hours

written notice to the Owner and the Owners contractor The Concessit naires contractor

is responsible to drain down and refll any systems affected and furnish ralves and

dampers to isolate their work from the Terminals systems whether or ot indicated

The Concessionaires contractor will coordinate all deliveries with th fie superintendent

of the Owners contractor The Owners contractor will be provided wit idate time and

duration of deliveries and the Concessionaires contractor will coordinat with the Owners

contractor regarding location of all drop-offs Minimum 48 hour noiice will be gic-en for

all standard deliveries and five days written notice for all deliverit uiring crines

boom equipment or requiring coordination to or blocking roadway cct

The Concessionaires contractor is required to provide competent joh sit supervision

capable and authorized to make binding decisions on behalf of tie ncessionalres

contractor who will be present full time while any of their work on is resent at the job
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The Concessionaires contractor will provide the Owner and the Owners contractor with

emergency contact numbers for this individual and also for all major mechanical

subcontractors working for them at the site

The Concessionaires contractor is required to make available competent representative of
his firm to attend weekly coordination meeting with the Owners contractor to coordinate
all operations and notify the Owner and the Owners contractor of upcoming work or
deliveries

All builders materials gang boxes rubbish containers are to be kept wit in the confines of
the CLL or at pre-approved locations outside the CLL

The Concessionaires contractor will coordinate all rubbish removal sto age of mini

containers placement of roll-off pickups and drop-off times with the mets contractor

The Concessionaires contractor is responsible for lockup and
protectioi of all hi builders

materials tools and equipment during the course of construction and
cooperate with

the loss prevention efforts and program of the Owners contractor

The Concessionaires contractor is responsible for procurement of their Wfl security
badges through coordination with the Owner or other accesses to the ilding INS
Customs or FAA controlled spaces

The Concessionaires contractor is aware that all work being completed ider the contract
of the Owners contractor for the Terminal will be performed by union personnel of trades

claiming jurisdiction The Concessionaires contractor is advised that all tdditionaJ labor
which results from their construction activities such as costs for stam 1-by trades master
machinists laborers teamsters either for work completed during or eyond normal
working hours will be their

responsibility and should be arranged for and paid directly by
the Concessionaires contractor

The Concessionaires contractor is aware that the Owners contractor is
roviding their

subcontractors with axis lines and benchmarks for performance of their ork and will

coordinate back to these benchmarks axis lines and
starting points develt ped by the DC

Coordinator where applicable

The Concessionaires contractor is to make all efforts to coordinnie his work with the
Owners contractor at CLL interface
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The Concessionaires contractor will be responsible for the damag cat sed by its own
personnel or any of the subcontractors including suppliers and ye dos of the

Concessionaires
contractor to existing construction equipment fi mr finished surfaces

adjacent area of construction existipg buildings properties or utilitis he
Concessionaires contractor is responsible for protection of the preedii tg

work in the

vicinity of its work Any disturbance or impairment resulting direcily oi indirectly from the

work of the Concessionaires contractor will be immediately restored repaired or replaced
to the satisfaction of the Owners contractor and without additional cost to the Owner or
to the Owners contractor Refusal by the Concessionaires contractor ti correct the

damaged work after notice from the Owners contractor will necessitate correction by
others with all related costs charged to the Concessionaires coni cac or

The Concessionaires contractor must be aware of the structural
cap.cities of areas to be

used for the Concessionaires Contractors equipment and material stDra and will not
exceed rated

capacitics without taking appropriate steps
to

cornpens te cr the imposing of

the loads which may exceed the design criteria details of loading All stc rage of materials

outside the CLI must be coordinated with the Owners contractor Any modifications to

the structure must be analyzed and detailed by the Concessionaires contactors engineer
professional engineer licensed in New York State and must be submitted for review by the
structural engineer All costs are included in the Concessionaires contract price for such
work

The Concessionaires contractor includes all costs for temporary utilities required for the

performance of its work including but not limited to water and lectricaL The
Concessionaires contractor will also provide such utilities as

reqi
ired by the Owners

consultant and
testing laboratory to perform their work

The Concessionaires contractor is aware that no elevators or per .onnel/material hoists are
available for their use on the Terminal jobsite

The Concessionaires contractor will provide any signs warning vices barricades fe Lces

and guardrails which are required for the safe performance of itss roç and to control
vehicular and pedestrian traffic required by its operation and in ac ordan with applicble
codes Any fines levied

against the Owners contractor by OSHA dut to Failure of the

Concessionaires contractor to comply with OSI-IA requirements iill be aid by the

Concessionaires contractor
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The Concessionaires contractor will be responsible for immediately replacing and
repairing

all safety protection removed or chmaged by its field work force Failure to do so will result

in replacement or repair by others with the cost being charged to the Concessionaires

contractor The Concessionaires contractor will remove and turn over to the Owners
contractor any safety protection which is to be removed by the Concesionaires contractor

to facilitate the installation of its wotk it being expressly understood that removal of said

protection and the final condition following the Concessionaires contractors work will not

violate any OSHA regulations. Replacement of removed
safety protection if required as

result of the work of the Concessionaires contractor will be the
responsibility of the

Concessionaires contractor
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3.2 MECHANICAL ELECTRICAL PLUMBING STRU CTU RAt
REQUIREMENTS

The Terminal has in place an MEPinfrastructure adequate to acco tim date the needs of
the concession program Supplemental requirements or unusual ci cur istances caused by
the Concessionaires development may require that supplemental .luij.ment be installed by
an Owner-approved contractor at the Concessionaires expense dilications tie-ins to

existing crvices and supplemental equipment construction mut enineertid by
professional engineer registered in New York State See Appendix lesign Condition

Drawings for graphic layout of services available to the leaseholds

Plans must show all routings and connections of new services to eisting lines ductwort
piping telephones switchboards or motor control centers The

flCSsionaire must
provide completed heat loss/gain and electrical power calculation rrns See Appendix
Schedules for calculation forms

3.2.1 HVAC

The Terminal is served with chilled and heated water from centra
utility plant Air

handling units are currently in place to provide standard design ca acty The base

building supply air provided by the Owner at the Owners
expense 11 cfm/f2 at 57F

The Concessionaire must
verify

the
existing

air supply to the leasehold nd dctecmine how
much more ifany is needed

The
existing primary air ductwork may be used to cool the lease LOk provided engineering

calculations show that it is adequate to meet new leasehold
desig Ic ids

The Concessionaires HVAC design of each leasehold must meer th
following criteria

Heating Winter inside comfort design temperature 75F dl

Cooling Summer inside comfort design temperature 78F
Outside design temperatures as indicated in the current ecliti the ASHRPLE
Handbook of Fundamentals 21/2 percent conditions

The
existing maximum supply air to conditioned building are is alculated at 1.0

cfm/ft2 The Concessionaire is responsible for supplying sup
tien ental HVAC if

additional afr-condjtjonedijr or make.up ait is required becau ouincreased loads in
the leasehold
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The Concessionaire must provide the engineering design and installation of the HVAC
system including the following

all medium pressure ductwork from the main trunk ducts to the VAV boxes

including duct
taps

and control dampers

all low-pressure ductwork including that necessary for suppl return air exhaust

and make-up air

all
grilles and diffusers for supply return air exhaust and make-i air

all required controls all Concessionaires equipment must have direct
digital

controls DDC the Concessionaires control equipment must be compatible with

those installed in the Terminal manufactured byTrend The Concessionaire is

responsible for providing all DDC control panels required for thcirinstallation and

for connecting to the
existing Terminal BMS system and should contact

Trend Controls Group
200-214 West 4th Street

Plaincfield NJ 07061

908.755.9500

heating system using fan powered VAV boxes or induction ba es with hot-water

coils and the required hot-water piping

kitchen hood exhaust and tempered make-up air systems packa that includs

both exhaust fans and make-up air fans it must be installed by ai approved

contractor anl the submitted design rrust include
sizing aid roof penetrations

Roof exhaust fans must be of the belt drive up-bi st vertical discharge type

and must bear the AMCA certified
ratings seals fo air and sound

performance There must be built-in
grease

draiji

The filtered make-up air unit should have belt-driven double width/double

inlet forward curved centrifugal supply fans

The pre-wired control center must indude but not be limited to an integral

master disconnect switch with fuse blocks for main power connection

magnetic motor starters with thermal overloads ar manual reset fused

115 volt control transformer and distribution ter ninal control strip for

connecting the control wiring Wiring must be co uplete requiring only one-

point field connection for power service and
one-1

oint field connection for

low voltage
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All supplemental cooling and
heating service must be designed the

Concessionaires engineer and installed by an Owner approved contractor

Supplemental chilled and heating water air-handling units may be installed within the

Concessionaires lease space or with
special Owner approval may be installed on the

roof

Food Concessionaire in leasehold F-I is required to provide an exhaust system at

rate of 20 air changes per hour to vent the smoking room

Supplemental DX units are not desirable and will be subject to Owi er .pprovaL All other

resources must be considered first arid approval will be granted only if documented
evidence shows that the units are necessary and unavoidable Location and size of rooftop
equipment penetrations will be

subject to Owner review and approval

3.2.2 Electrical

Base building power provided by the Owner at the Owners expcnse includes one separate
disconnect switch

per leasehold The feeder all 3ph wire 60Hz and switch are sized at
10 VA/per ft for retail Concessionaire leaseholds and 24 VA/per ftZ for food

Concessionaire leaseholds Food Concessionaires will be required to rein iburse the Owner
for electrical service based on flat rate fee per square foot as determined by the Owner

The Concessionaire is responsible for the engineering design and installa ion of electrical

service within the lease space This includes panels transformers wire zi td conduit light
fixtures switches outlets and

any other items required to complete fin tional system

3.2.3 Plumbing

Base building plumbing provided by the Owner at the Owners exp use includes the

following

one valved and capped cold water Connection for each bod Concessionaire
leasehold

waste connection capped in the ceiling void of the fib lor for each food
Concessionaires leasehold

provision for one vent through the roof for each food on ess onaires leasehold
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The Concessionaire is responsible for the engineering design and insta ation of the

plumbing system for the lease space at the Concessionaires expense cluding

all domestic cold water piping

all domestic hot water piping including
hot water heaters

all sanitnty sewer waste piping including floor drains and eas interceptors to be

connected to the base buildingwaste connection the nearest apped waste

connection outlets available toleaseholds F-I F-2 F-3 F4 tnd F-5 are at elevation

35-O near columns 12.9E and 12.9G an additional wastr co inection outlet is

available to leasehold F-6
directly

below at elevation 35-O

all sanitary sewer vent piping

water heaters when required they must be accessible and includ4 TP relief-valve

piping to the nearest floor or hub drain in the lease space all water heaters shall be

gas-fited

domestic hot water heaters for hand sinks if required can be electric or gas fully

insulated and designed for service water temperature not to exceed 140F

All sanitary vent and cold-water piping must connect to existing lines in the immediate

Concessionaire area and be furnished and installed by the Concessionaire

For food service areas all Concessionaire drainage piping must be connected to grease

waste line extending to grease interceptor Locations should be coordinated with existing

conditions as described above and with Concessionaire operations

The Concessionaire must test all existizig waste lines for capacity and is responsible for any

necessary cleaning or repairs to existing plumbing before conneccions are made

3.2.4 Lighting

Base building lighting provided by the Owner at the Owners expense ii cludes tempcrary

lighting at 10 foot candles Additional lighting shall be provided by the Concessionaire at

the Concessionaires expense in accozilance with the Manual Reference ection 2.0

General Design Criteria
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3.2.5 Fire Protection

Base building fire protection provided by the Owner at the Ou tiers expense includes one
control valve with

tamper switch All Concessionaires leasel tolds must be sprinklered
The Concessionaire must provide the engineering design modiflzation and installation of
the fire sprinkler system for the leasehold which includes

die design modification and installation of wet-pipe fire
sprinlder systems

the design modification and installation of new and/or existing fire
sprinkler heads

for lease
space layout

the design and installation of adequate fire protection systems fo such equipment as

kitchen grease hoods as required

The Concessionaire is
responsible for connecting the

sprinlder systc fl the
existing

Terminal fire protection system and should contact

Sirina Fire Protection Corporation

151 HerrickRoad

GardenCityParkNY 11040

516.942.0400

The Idtchen hood fire protection system should be connected by di Cc
ticessionaire at the

Concessionaires expense to the base building fire alarm system

If the Concessionaire adds supplemental air handling units to the lea.e ace the

Concessionaires contractor must install duct-mounted smoke detectors iat are connected
to the base buildings fire alarm system The Concessionaires contra tor installs new
devices wiring etc and the final connections to the-base buildings fire alarm

system are
made by the Owners fire alarm vendor at the Concessionaires expeuse

Base building fire alarm system provided by the Owner at the Owners expense includes
one fire alarm horn/strobe per open space minimum plus one additional horn/strobe per400

square feet in accordance with NFPA 72 Fire alarm devices are
not.generally required

in leaseholds except for in large leases where audio-visual devices must be installed The
designation of the fire alarm devices will be handled on case-by-case basis in coordination
with the Concessionaires leasehold The Owner will provide the mm mum and/or
required devices to cover 400

square foot areas It will be the
responsibility of the

Concessionaire at the Concessionaires expense to provide any additional fire alarm
devices required for adequate visibility based on the design of the leasehold
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--a
Lease spaces are not independent fire protection zones Fire protection zones are based on

cokimn locations and several leaseholds may be in the same fire protection zone

3.2.6 Telephone

The Concessionaire will be responsible for ordering voice and ta irciiits from the various

Telecommunications Service Providers e.g Bell Atlantic AT1 S1 rini For routing the

Telecon-ünunications circuits to the leasehold the Concessionaire ist use the building

cable plant provided by the Owner at the Owners expense igix atiig from the nearest

Communications Support Room SCR fifty pair category five cal le terminated at each

leasehold will be provided by the Owner at the Owners expense \ddidona1 cabling can

be provided by the Owner at the Concessionaires expense
in accordance with the Manual

The Owner may supply voice circuits as needed by the Concessionai-e who will be

required to reimburse the Owner for service based on an at-cost rate plua an additional fee

as determined by the Owner

3.2.7 Natural Gas

Natural gas provided by the Owner at the Owners expense inclidei one valved and

capped connection for cooking and hot water heating All food oncessionaires

leasØholds F-i F-2 F-3 F-4 and F5 will be provided with 1h/2 valved and capped

natural
gas point for their connection as indicated on the enlargec plans See Figures P-Il

P-12 P-I P.2 and P-3 respectively

3.2.8 Structural

Base building structure provided by the Owner at the Owners expense will accommodate

floor loading of 100 psf live load which cannot be exceeded by the Concc-ssionaire
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4.0 RESPONSIBILITIES AND PROCEDURES

The Concessionaire is required to review ind be familiar with the proctdures described in

the Manual The intent is to expedite the design submittal and approval process

page 4-7



CONCESSIONDESIGN _____
CONSTRUCTIONMANUAL BRITISH AIRWAYS

JFK Terminal Renovations 03 08.99

4.1 ORGANIZATION

The Terminal Concession project is coordinated by the DC Coordin cor who serves as

the liaison between the Concessionaire the Concessionaires design ant construction

personnel and the Port Authority The Port Authority is the governing agency not unlike

traditional Building Department which enforces compliance with code requirements in the

design and construction of all facilities at the Terminal The DC Coordinator as the agent

for the Owner also is the coordinator forbase building design and construction at the

TerminaL The Concessionaire is responsible for his own design and construction personnel

and must ensure that all work is in compliance with the Manual all code requirements and

the submittal process

4.1.1 Statement of Professional Responsibility

All Concessionaire facilities must be designed by practicing professional architect and/or

engineer licensed in the State of New York The professional must sign
and seal the work

which must be confined to the profession in which he/she is licensed

4.1.2 Information Releases

Through press releases and the release of information in general tin Omerand developer

keep the public informed and maintain public interest and
support f.ir in the

Terminal News releases should reflect the overall activities goals and objectives of the

airport rather than emphasize an isolated event Thus all COmmumcat1ns to the public

media must first be submitted to the Owners representative for appiov and coordination

with other releases

4.1.3 Accessibility Standards

All facilities shall be designed and constructed in compliance with CU len cAmericans uitb

DisabilitiesActAccessibiliy Guidelines ADAAG the New York parune it of Building

requirements and the Port Authority requirements
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4.1.4 Design CriteriaManual

All Concessionaires architects engineers
and contractors must be familiar with the mant

Dengn Manual as well as with the Pot Authoritys TenantAlteration Application
Procednn

Standarclc Guide

The Manual is published by the Owner The purpose is to infon aichitects and engineers

of accep fable design parameters
for the design of cOnStrUCtiOn inipn vcments within the

Terminal This Manual is also part of the Concessionaires sublease uid is hereby

incorporated
therein in its entirety

While the Manual refers to legally binding codes and standards it is not in itself code

standard or specification
but rather guide for the Concessionaires design consultants

The Manual must NOT be referred to in construction documents or example such

notations as Construct in accordance with Concession Design
Const iiction Manual are not

permitted
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4.2 CODES

Concessioniire design and construction must comply with
appli able federal state and local

laws statutes orders codes ordinances and regulations that are legully applicable to the

work to be performed For all construction at the Terminal the Port Authority enforces

Federal and State laws and regulations New York City Building CoL les and the Port

Authority andJFK Design and Policy Standards The latest edition of the following New

York CiCy codes and regulations should be utilizedi

New York City Building Code and its Reference Standards

New York City Fire Prevention Code and Directives

New York City Local Laws

Rules of the Board of Standards Appeals BSA
New York State Labor Laws

New York State Rnergy Conservation Construction Cod
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4.3 SUBMITTAL PROCESS

The following narrative describes the system by which the Concssiofl2i res design and

construction personnel must prepare
and submit plans for review and approval to the DC

Coordinator for subsequent review and approval by the Owner tnd/or the Port Authority

Upon execution of the lease between Developer and the Concessionaire the Desin Review

phase cah commence Within 10 working days the Concessionaires architect will submit

design proposals
to the DC Coordinator who will review the design proposals

with

Developer and the Owner Within 20 workiiig days after the submission from the

ConcessioilaileS architect the DC Coordinator will review the design and provide

comments for the Concessionaires architect to begin the Con.ctruclion Documents

Within 10 working days of receipt
of the comments from the DC Coordinator the

Concessioflai.teS architect will prepare
and submit preliminary cc astruction documents of

the final design to the DC Coordinator Within working day after the submission from

the Concessioflaies architect the DC Coordinator will review the preliminary

construction documents and provide comments to the Concessionaires rchitect Within

10 working days after receipt
of the comments the Concessionaires architect will revise the

construction documents as required
and will submit the final sealed cons rruction

documents in conjunction with completed
Tenant Alteration Application BAA fdrnis to

the DCCoordinator At this point the
begins

The DC Coordinator will review and submit the construction documents and TAA forms

for approval by the Port Authority on behalf of the Concessionaire and the

Concessionaires architect The DC Coordinator will obtain rider tmrIents from the

Port Authority Withkt working days
of receipt

of rider comment from the Port

Authority the DC Coordinator will submit the Port Authority rider comments to the

Concessionaires architect for response
Within working days after eceipt of the rider

comments the Concessionaires architect will provide
sealed respons to the rider

comments to the DC Coordinator Within working days after recipt of the responses

from the Concessionaires architect the DC Coordi13at0r will submit th responses to the

Port Authority on behalf of the Concessioflaile The DC Coordinator will obtain rider

comments from the Port Authority If the rider comments contain stei siced items the

review cycle
will be repeated until Port Authority approval

is given in ord to progress
into

the PreconsfrucOfl phase
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Within working days after receiving approval from the Port Authority the DC
Coordinator will notify the Concessionaires architect of Port Authority approval and will

schedule the Port Authority preconstruction meeting The meeting will be scheduled by the

DC Coordinator at its sole and absolute discretion The Concessiona re and the

Concessionaires architect will attend the Port Authority preconstructioa meeting in order

to obtain the alteration permit At this point the CDzstructian phase will begin

The Concessionaires architect will provide construction administra don services in

conformance with the agreed standards At least 10 working chys prior to substantial

completion the
Pivjcct Close-Out phase can begin the Concessionaires architect will submit

controlled inspection and close-out documents to the DC Coordinator for submittal to

and approval by the Port Authority

Within working days after approval from the Port Authority the DC Coordinator will

endeavor to schedule the date for final inspection by the Port Authority The

Concessionaires architect will attend the final inspection to obtain the Final Permit to

Occupy FPO from the Port Authority Fixturing and merchandising may occur at any
rime However the store may not open until Port Authority approval is secured

Typical though not guaranteed turnaround for the Port Authority to review and bmit rider comments is 20

days

Rider comments are of
types

Comments which are marked with an asterisk prevent the start of

construction until they have been answered and accepted by the Port Authority Comments without an

asterisk must be answered and accepted prior to project
dose-out Should the Port Authority rider comments

contain no asterisks
pertaining to scheduling then the project will advance to the Preconstruction

phase

The DC Coordinatorwill provide its best efforts to inform the Concessionaires architects of the
type of

information and responses which based on their
past experience will likely result in ac eptance by the Port

Authority However as Architect-of-Record the Concessionaires architect is solely re ollsible for securing

acceptance of all rider comment responses prior to project dose-out

Typical though not guaranteed turnaround for the Port Authority to review rider onu tent responses and to

submit additional rider comments is 10 days If additional rider comments are submitted and do not contain

asterisks then the project will
proceed to the Preconstruction phase
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A.1 APPENDIX DESIGN CONDITION DRA.WIN

This section indudes floor plans elevations sections and wall details to be used in

conjunction with Section 2.2 Design Conditions
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THIS AGREEMENT made as of the 11th day of July, 1991 by
and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called the "Port Authority") a body corporate and
politic, created by Compact between the States of New York and New
Jersey, with the consent of the Congress of the United States of
America, and having an office at One World Trade Center, in the
Borough of Manhattan, City, County and State of New York, and

HUDSON COUNTY NEWS COMPANY T/A HUDSON NEWS

(hereinafter called the "Lessee"), a corporation organized and
existing under and by virtue of the laws of the State of New
Jersey, having an office and place of business at 1305 Paterson
Plank Road North Bergen, New Jersey, 07047

whose representative is Mario DiDomizio

WITNESSETH THAT

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

Section 1. Letting

The Port Authority hereby lets to the Lessee and the
Lessee hereby hires and takes from the Port Authority, at the Port
Authority Bus Terminal in the Borough of Manhattan, City, County
and State of New York, the space on the Subway Level in the North
Wing as shown in diagonal hatching on the sketch annexed hereto,
made a part hereof and marked "Exhibit A-1", the space on the Main
Floor of the North Wing as shown in diagonal hatching on the sketch
annexed hereto, made a part hereof and marked "Exhibit A-2", the
space on the Main Floor of the South Wing as shown in diagonal
hatching on the sketch annexed hereto, made a part hereof and
marked "Exhibit A-3", the spaces on the Second Floor of the South
Wing as shown in diagonal hatching on the sketches annexed hereto,
made a part hereof and marked "Exhibit A-4" and "Exhibit A-6", the
space on the Second Floor of the North Wing as shown in diagonal
hatching on the sketch annexed hereto, made a part hereof and
I;narked "Exhibit A-5", and the space on the Fourth Floor of the
South Wing as shown in diagonal hatching on the sketch annexed
hereto, made a part hereof and marked "Exhibit A-7" together with
the fixtures, improvements and other property of the Port Authority
located or to be located therein or thereon, the space, fixtures
improvements and other property of the Port Authority shown on



Exhibit A-1 being hereinafter sometimes called "Area A-1", the
space, fixtures improvements and other property of the Port
Authority shown on Exhibit A-2 being hereinafter sometimes called
"Area A-2", the space, fixtures improvements and other property of
the Port Authority shown on Exhibit A-3 being hereinafter sometimes
called "Area A-3", the space, fixtures improvements and other
property of the Port Authority shown on Exhibit A-4 being
hereinafter sometimes called "Area A-4", the space, fixtures
improvements and other property of the Port Authority shown on
Exhibit A-S being hereinafter sometimers called "Area A-S", the
space, fixtures improvements and other property of the Port
Authority shown on Exhibit A-6 being hereinafter sometimes called
"Area A-6", and the space, fixtures improvements and other property
of the Port Authority shown on Exhibit A-7 being hereinafter
sometimes called "Area A-7, and Area A-1, Area A-2, Area A-3, Area
A-4, Area A-S, Area A-6, and Area A-7 being hereinafter
collectively referred as the "premises". The Port Authority and
the Lessee hereby acknowledge that the premises shall constitute
non-residental real property.

Section 2.

The term of the letting under this Agreement shall
commence at 12:01 o'clock A.M. on October 15, 1991 and shall
expire, unless sooner terminated, or unless extended, on October
14, 1998.

Section 3. Rights of User by the Lessee

The Lessee shall use the premises for the following
purposes only and for no other purpose whatsoever: for the
construction and operation of newsstands for the sale, at retail,
of such newspapers, magazines, and periodicals as are listed on
the schedule annexed hereto, hereby made a part hereof and marked
"Schedule A", candies, . paperback books, gum, confections,
cigarettes, cigars, tobacco and tobacco products, smoking
accessories, postal cards, soft drinks, ice cream bars, ice-cream
cups, lottery tickets issued by the Lottery Division of the New
York State Department of Taxation and Finance, and such other items
as may from time to time be consented to in advance in writing by
the Port Authority.

Section 4. Rental

(a) The Lessee agrees to pay to the Port Authority
a basic rental for the premises at the rate as set forth in Item
I of Exhibit B attached hereto and hereby made a part hereof.

- 1 (a) -
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(b) The Lessee agrees to pay to the Port Authority the percentage rental, if any, stated in
Item 1 of Exhibit B, attached hereto and made a part hereof.

(c) The time for making payments of rental and the method of computation and abatement thereof
are. set forth in Item 1 of Exhibit B.

SECTION 5. ObligalioflS in Conuclion willa Any Percentage Rental

If any rental. hereunder is measured by a percentage of the Lessee's gross receipts, the Le!see
shall:

(a) Take all reasonable measures in every proper manner to maintain, develop and increase the
business conducted by it hereunder j

(b) Not divert or cause or allow to be diverted any business from the Terminal;

(c) Maintain in accordance with accepted accounting practice during the lettinS and for one year
thereafter and for such further period until the Lessee shall receive written ~rmisslon from the Port
Authority to do otherwise, records and books of acco!Jnt recording all transact10ns at, through or in any
wise connected with the Terminal, which records and books of account shall be kept at all times within
the Port of New York District and permit, in ordinary business hours during such time, the examina
tion and audit by the officers, employees and representatives of the Port Authority of such records and
books of account and also any records and books of account of any company which is owned or con
trolled by the Lessee, if said company performs services,. similar to those performed hereunder by the
Lessee. anywhere in the Port of New York District;

( d) Permit in ordinary business houn the inspection by the officers, employees and representa
tives of the Port Authority of any equipment used by the Lessee, incluetmc but not limited to cash reg
isters and recording tapes ;

(e) Furnish on or before the twentieth dar of each month followiDr the commencement date of
the le~ a sworn statement of gross receipts ansiDlout of the operaaona of the Lessee hereunder for
the pr ing month ;

(f) Install and use such cash registen, sales slipe, invoiciDc machi"a and ·any other equipment
ot devices for recordinc orden taken or services rendered u may be appropriate to the Lessee's busi
ness and necessary or desirable to keep accurate recorda of grou receiptI.

SECTION 6. Gowrw".".1tU R,qWmurtU

(a) The Lessee sban procure from all gOVemmeDtal autborit:iel baviD« jurildiction over the
operations of the Lessee at die premises all lic:enc:es, certifieata,· permits or other authorization whidt
may be necessary for the conduct of its OperaUODL

(b) The Lessee sball pay all taxes, Heale, certI4c:atfoD, permit &Del evniina"oa fees ...nd. excises
which may be assessed, levied, exacted or impoaed on its ~roperty or operation hereunder or OR the groS!
receipts or income therefrom, and sban make all appli~ODI, reportI lad retumI required ill coanectiOll
therewith.

(c) The Lessee sba11 promptly oblene, comply with &Del execute the~ of any and all
present and future lOftnIIDeDtal1&ws, rules, regulationa, requirements, orden IDd directions which may
pertain or appq to the operatiODl of the Lessee on the~ or ita occupaDCY thereof, and the Lessee
shall, in accoidUlce with and subject to the provisions of Sectioo 15 hereof, make any and all strUctural
and nonstructural improvements, alterations or repairs of thepremisea that may be required at any time
hereafter by any such present or future law, rule, regulation, requirement, order or direction.

. (d) The obligation of the Lessee to comply with govemmental requirements is provided herein
. for the purpose of assuring proper safeparcis for the protection of pet'IOIII and property on the prem

ises and a proper operation tiy the Lessee. Such provision is not to be c:onatrued as asubmission by the
Port Authority to the app1ic:atiOD to itself of such requirements or any of them.

SECTION 1. RuUznG R,gw/GIiotu

The Lessee covenants and agrees to observe and obey (anelto compel its officers, memben, em
ployees, agents, representatives, contractors, customen, guests, invitees ana those doing business with
It to observe and obey) the special rules and regulations of the Port Authority for the government of
the conduct and operations of the Lessee, a copy of which is attached hereto, made a part hereof and
marked "Exhibit R", and such further reasonable rules and feIUlations as may from time to time dur
ing the letting be promulgated by the Port Authority for reasons of safety, health, orlreservation of
property, or for the maintenance of the good and orderly appearance of the premises an the Terminal.
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The Port Authority agrees ,that. except in~ of emergency, it will give notice to the Lessee of. every
such further rule or regulation adopte<l by It at least five (5) days before the Lessee shall be requued to
comply therewith.

SECTION 8. Vanous Obligatio,." of tM L,sSII

(a) The Lessee shall conduct its operations in an orderly and proper manner and so as not to
annor, disturb or be offensive to others at the Terminal. The Lessee shall take all reasonable meaiures
to ehminate vibrations tending to damage the premises and to keep the sound level of its operations as
low as possible.

(b) The Lessee shall control the conduct, demeanor and appearance of its officers, members,
employees, agents, representatives, contractors, customers, guests, invitees and those doing business with
it, and upon objection from the Port Authority concerning the conduct, demeanor or appearance of any
such. shall immediately take all steps necessary to remove the cause of the objection.

(c) No garbage, debris or other waste materials (whether solid or liquid) shall be allowed to col
lect or accumulate in the premises and the Lessee shall remove from the premises and the Terminal all
prbage, debris and other waste materials (whether solid or liq,uid) arising out of its occupancy or use
of the premises. The Lessee shall use extreme care when effecting removal of all such waste and in no
event shall use anr facilities of the Port Authority without its prior consent in writing and shall effect such
removal only dunng such houn as are prescribed by the Superintendent of the Teimina1.

(d) If the premises have an entrance or exit opening out on a sidewalk the Lessee shall keep
all sidewalks and curbs adjacent to the premises and all exclusive lobbies, vestibules and stepa free from
snow, ice, dirt and rubbish.

(e) The Lessee shall provide and its employees shall wear or carry ~es or other suitable
means of identification which shall be subject to the prior written approval of the Superintendent of the
Terminal.

(f) If the Lessee is permitted under this AJ.feement to sell food and/or beverages, it shall, in
connection with any preparation,~, handUng, storage, delivery and dispensing of such food
and/or beverages, comply with the lollow1ng-: .

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

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

(3) The premises and all equipment and materials used by the Lessee shall at all times be
clean, sanitary, and free from rubbish, refuse, dust, dirt, offensive or unclean material, flies and
"Other insects, rodents and vermin. All apparatus, utensils, devices, machines and piping used by
the···t...essee shall be constructed so as to facilitate the cleaning and inspection thereof and shall be
.properlf cleaned after each period of use (which Shal.1 at no time exCeed eight hours) with hot
water~ a suitable soap or detergent and shall be rinsed by ftushin2 with hot water. Where deemed
necessary'~ the Port Authority, final treatment by live steam unaer pressure or other sterilizing
procedure shall be used. All trays, dishes, crockery, glassware, cutlery, and other equipment of
such type~ be cleaned and' sterilized immediately before using same.

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

(5) It is intended that the standards and obliptions imposed by this subdivision (f) shall be
maintained or complied with by the Lessee in addition to its compliance with all applicable govern
mental laws, ordinai1c:es and regulations, and in the event that any of said laws, ordinances and fei(
ulations shall be more stringent than such standards and obligations. the Lessee agrees that It
will comply with such laws, ordinances and regulations in its operations hereunder.

SECTION 9. Prollibil,d Ads

The Lessee shall not: (a) commit any nuisance on the premises, or do or ,Permit to be done
anything which may result in the creation or commission of a nuisance on the premises; (b) cause or
produce or permit to be caused or produced upon the premises, or to emanate therefrom, any unusual,
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noxious or objectionable smokes, gases, vapors, or odor~; (c) use the premises for lodgings or sleep
ing purpOses or for. any immoral purposes; (d) install w1Odow shades or venetian blinds on the windows
of the premises unless and until the type,· size ~d color of same shall have been previously approved in
writing by the Port A:u~~ority; (~) ,do or permit to ~~ ,done anything whi~h may interfere with the
effectiveness or accesslblht? of, exlS~111g a!1d futur~ Utll,ltles sy~te,ms, or portiOns thereof on the prem
ises or elsewhere at the 1 erm1Oal, 1Oclud1Og therein Without hmltatlon thereto systems for the supply
of ~eat, water hot and ~old, g~s, elect.r~citr and fuel and for the furnishing. of fire-alarm,. fire-protection,
spnnkler, sewerage, dnunage, alr-conditlomng, telephone, telegraph, tele-reglster, pneumatIc-tube dispatch
and inter-communicationll liervices, including lines, pipes, mains, wires, conduits and equipment connected
with or appurtenant to all lluch systems, nor do or permit to be done :u1ything which may interfere with
free access and passage in the premises, elsewhere in the Terminal or in the streets and sidewalks adja
cent to the Terminal; (f) do or permit to be done anything which may interfere with the effectiveness
or accessibility of elevators or escalators at the Terminal, including lines, pipes, wires, conduits and equip
ment connected with or appurtenant thereto; (~) overload any Boor in the premises; (h) place any fur
niture, machine or equipment over any expansion or contraction joint unless one end of such furniture,
machine or equipnlent is free to permit expansion .or contraction; (i) place any additional lock of any
kind upon any window or interior or exterior door 10 the premises unless a key therefor is delivered to
the Port AuthoritY, nor make any.c;hange in any existing door or window lock or the mechanism thereof,
except with the prior written i:::~al of the Port Authority, and upon the expiration or sooner termina
tion of the letting hereof, the shall surrender to the Port Authority any and all keys to interior
and exterior doors on the premises, whether said keys were furnished to or were otherwise procured
by the !...esl;~, and in the event of the loss of any keys furnished by the Port Authority to the Lessee,
the Lessee shall pay t~ the Port Authority on de~d,th~ cos~ of replacem~t ~ereof; (j) ~o or permit to
be done any act or thing upon the prenuses which wlll10validate or conftict With any fire InSurance poli
cies covering the premises or any part thereof, or the Terminal, or any part thereof, or which, in the
opinion of the Port Authority, may constitute an extra-hazardous condition, SQ as to increase the risks
normally attendant upon the operations contem,Plated by Section 3 hereof, and the Lessee shall promptly
observe, comply with and execute the proviSIons of any and all present and future rules and reazula
tions, requirements, orders and directions of the New York Board of Fire Underwriters, the New ~ork
Fire Insurance Exchange, or if the premises are located in New Jersey of the National Board of Fire
Underwriters, the Fire Insurance Rating Organization of N. J., or of any other board or organization
exercisinr or whi~ may exercise similar fundi?ns, which. may pertain or. apply to~ .operatiolis of the
Lessee on the preauses, and the Lessee shall, subject to and 10 accordance WIth the proVISIons of Section 15
hereof, make any and all non-structural improvements, alterations or repairs of the premises that may
be feCJuired at any time hereafter by any such present or future rule, regulation, requirement, order or
direction, and if by reason of any failure on the part of the Lessee to comply with the provisions of
this subdivision, any fire insurance rate on the premises or any part thereof, or on the Terminal or any
part thereof shall at any time be higher than it otherwise would be, then the Lessee shall pay to the
Port Authority on demand that part of all fire insurance premiums paid by the Port Authority which
shall have been charged because of such violation or failure by the Lessee; (k) unless otherwise expressly
permitted so to do, install, maintain or operate, or permit the installation, maintenance or operation on the
premises of any vending machine or device designed to dispense or sell food, beverages, tobacco products
or merchandise of any kind. whether or not included in the above categories, or of any restaurant, cafe
teria, kitchen, stand or other establishment of any tYlle for the preparation, dispensing or sale of food,
beverages, tobacco or tobacco procluc:tl, or of any telephone pay-statiODl. .

SECTION 10. MaUtlltIGtCl' "tid R,,..
(a) The Lessee Ihal1 at all timet keep lU a clean and orderly condition and appurance the prem-

ises and all the Lessee'. fixtureI, equipment and personal property. .

(b) The Lessee shaI1 repair, replace, rebuild and paint all or any part of the Terminal and the
premises, including therein, without limitation thereto, walls, partitions, floors. ceilings. columns, windows,
doors, glass of every kind, fixtures, systems for the supply of heat, water hot and cold, gas, electricity and
(uel and for the furnishing of fire-alarm, fire-protection, sprinkler. sewerage, drainage, air-conditioning,
telephone, tele-register. pneumatic-tube dispatch and interconlmunication services, includin~ lines, pipes,
mains, wires, conduits and equipment connected with or appurtenant to an such systems, which may be
damaged or destroyed by the acts or omissions of the Lessee, its officers, memben, employees, agents, rep
resentatives, c~ntractors, customer~, ~ests, in~t~ or. other persons doing business with it. All non
structural repair, replacement, rebwld10g and palDtIng shall be made or done by the Lessee and structural
repair, replacement and rebuilding may be made or done by the Port Authority, the cost thereof to be
paid by the Lessee on demand. .

(c) The Lessee shall take good care of the premises, including therein, without limitation thereto,
walls, partitions, floors, ceilings, columns, windows. doors. glass of every kind, fixtures and shall make
or do au non-structural repairs, replacements, rebuilding and painting necessary to keep the premises
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in the condition existing as of the commencement date of the letting and to keep all improvements and
fixtures made or installed subsequent to the commencement date of the letting in the condition existing
as of the date such improvements are made and such fixtures installed.

(d) In the event the Lessee fails to commence so to make or do non-structural repairs, replace
ments, rebuilding or painting within a period of ten (10) days after notice from the Port Authority
so to do or fails diligently to continue to completion the repair., replacement, rebuilding or painting of all
the premises required to be repaired, replaced, rebuilt or painted by the Lessee under the terms of this
Agreement, the Port Authority mar., at its option, and in addition to any other remedies which may be
available to it, repair, replace, rebUild or paint all or any part of the premises included in the said notice,
the cost thereof to be paid by the Lessee on demand.

(e) The Lessee shall not lay any linoleum, asphalt tile or other such affixed floor covering in direct
contact with the floor of the premises. 1£ the Lessee lays any linoleum, asphalt tile or other such affixed
coverinJ on the floor of the premises, an interlining of builder's deadening felt shall first be affixed to the
floor WIth water-soluble paste or other water-soluble material, the use of cement or other aahesive non
soluble in water being expressly prohibited.

(f) The Lessee shall maintain and pay the premiums on a policy of plate and mirror glass insur
ance covering all plate and mirror glass which is a part of or is located on or in the premises.

(g) In the event that, as a result of any casualty, the premises are damaged, without the fault of
.the Lessee, its officers, members, employees, agents, representatives, contractors, customers, gUests,
invitees or other persons doing business with it, so as to render them untenantable in whole or part, then

( 1) if in the opinion of the Port Authority the necessary repairs or rebuilding can be com
pleted within ninety (90) days after the occurrence of the damage, the Port Authority shall
repair or rebuild with due diligence, and the rental hereunder shall, if so provided in Item 1 of
EXhibit B, be abated only for the period from the occurrence of the damage to the completion
of the repairs or rebuilding, whether or not the work of repair or rebuilding is actually com
pleted within the said ninety (90) days; or

(2) if in the opinion of the Port Authority such repairs or rebuilding cannot be completed
within ninety (90) days after the occurrence of the damage or if the entire eremises require
rebuilding, then the Port Authority shall have options: (i) to proceed with due diligence to repair
or to rebuild as necessary; or (ii) to terminate the letting as to the damaged portion of the prem
ises only, or (iii) to cancel this Agreement and terminate the letting as to the entire premises;
and the rental hereunder shall, if so provided in Item 1 of Exhibit B, be abated, either, as the
case may require, for the period from the occurrence of the damage to the completion of repairs
and rebuilding or for the period from the occurrence of the damage to the effective date of
termination.

(h) The parties hereby stipulate that if the premises are in the State of New Jersey neither
the provisions of Titles 46:8-6 and 46 :8-7 of the Revised Statutes of New Jersey nor those of any other
similar statute shall extend or apply to this Agreement, and if the premises are in the State of New York,
neither the provisions of Section 227·.of the Real Property Law of New York nor those of any other sim-
ilar statute shall extend or apply to this Agreement. .

(i) In the event of a partial or total destruction of the prenlises, the Lessee shall immediately
remove any and all of its property and/or debris from the premises or the portion thereof destroyed and
if the Lessee does not promptly so remove, the Port Authority may remove such property to a public
warehouse for deposit or retain the same in its own possession and sell the same at public auction, the
proceeds of which shall be applied first to the expenses of removal, storage and sale, second to any sums
owed by the Lessee to the Port Authority, with any balance remaining to be paid to the Lessee; if the
expenses of such removal, storage and sale shall exceed the proceeds of sale, the Lessee. shall pay such
excess to the Port Authority upon demand.

SECTION 11. ltUlltflflilYj Liabilily IflSUrtJfIC'

(a) The Lessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers,
agents and employees from all claims and ':lemands of third persons including but not limited to those for
death, for personal injuries, or for property damages, arising out of the use or occupancy of the prem
ises by the Lessee or out of any of the acts or omissions of the Lessee, its officers, members, employees,
agents, representatives, contractors, customers, guests, invitees and other persons doing business With it
where such acts or omissions are on the premises or arising out of any acts or omissions of the Lessee,
its officers, members, employees, agents and representatives where such acts or omissions are elsewhere at
the Terminal.
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(b) In addition to the ohligations s~t forth in the. above su~ivision, the Lesse~ in its ?w~ n~e
as a~sured shall maintain and pay the premIUms on a pt>hcy or pohcles of comprehensive pubhc habJl.lty
insurance, indudin~ products liahility, which shall cover it!; operations hereunder and shall be effectIve
throughout the letting, in limits nol lower than those set out in Item 2 of Exhibit B.

(c) Th~ I'ort Authority shall not he named a~ an insured in any policy of liability insurance
required hy thi!l Section, 1I111f's'I the Port Authority ~hall, at any time during the lettirtg, direct oth~rwise
in writing, in which case the Lessee shall cause the Port Authority to be so named. As to any insur
ance requirf'd hy the provisions of this or any other Section of this Agreement to be secured by or at .
the r1irf'l·tioll of tht' L('ssee, a certified copy of each of the policies or a certificate or certificates evi
r1encing the t'l(ist('nce the'reof or binder!! shall be deliverl~rt t/) the Port Authority within ten (10) days
aft~r the execution of this Agreement or, in the CaM! of insurance ,required under the provisions of
Section 15, prior to the conllllencement of the work. In the event any binder is delivered, it shall be
replaced within thirty (.30) days by a certified copy of the policy or a certificate. Each such copy or
rertificate shall contain a valid provision or endorsement that the policy may not be cancelled, termi
nated, ~hall~('d or lll00ifi('~1 without Kivin~ ten (10) rlays' written ~dvance notice thereof to the P?rt
AUlhority. A n'newal pohcy shall he dehvered to Ih~ I'ort Authority at least fifteen' (15) days prior
to tho expiration llate of each expiring policy, except flir any policy expiring after the date of expira
tion of the lettinl{. If at any tilne any of the policies shall he or hecome unsatisfactory to the Port
Authority as to form or suhstance or if any of the carriers is~uing such policie'i shall be or become un
satisfactory til the Port Authority, the Le'isee shall promptly obtain a new and satisfactory policy in'
replacement.

SECTION 12. Sales and Services by tile Lessee

(a) A principal purpose of the Port Authority in entcrill~ into this Agreement is to have avail
able for travelers and other user~ of the Terminal, all other memhers of the public, and persons employed
at the Terminal, the merchandise and/or services which the Lcss(:l: is permitted to sell and/or render
hereunder, all for the better accommodation, convenience an,l weliare of such individuals and in fulfill
ment of the Port Authority's ohliJ:ration to operate facilities fflr the use and benefit of the public, and
the Lessee agrees that it will conduct a first class opcrati('11 and will iumish and im.tall all. necessary or
proper equipment, fixtures, improvements (subject to Section 15), personnel, supplies, materials and
other facilitIes and replacements therefor and all such fixtltre~ and improvements (except trade fixtures
removable without injury to the premises) shall on installation becrJme the property of the Port Authority
and a part of the premi~es, provided. hnTl.'ef/er, that the Port .\. uthority shall have the option, exercisable
by notice delivered to the Le'isee on or hefore a date ~ix[y (GO) days after expiration or termination
hert'of. to require the Lessee to remove any or all stich fixture~, equipment and improvements and to
restore the premises to the condition thereof prior to any installation and in the event of a failure on the
part of the Lessee so to remove :llld restore, the Port Authority may do so, and the Lessee shall pay the
cost thereof to the Port Authority on demand. All equipment, fixtures and improvements to be used
in the premises and the installation thereof shall be subject to the prior written approval of the Port
AuthOrity as to type and quality. The Port Authority may by written authorization allow the Lessee to
enter and occupy the premises, prior to the commencement date of. the letting stated or referred to in
Sections 2 or 33, solely for the purpose of installing fixtures and making improvements. In the event
that the Lessee receives such written authorization the Lessee shall use and occupy the premises in accord- .
ance with and shall be subject to all the provisions of this Agreement other than those relating to the
conducting of a business and the payment of rental.

(b) The Lessee shall furnish good, prompt and efficient service hereunder, adequate to meet all
demands therefor at the Terminal; shall furnish said service on a fair, equal and non-discriminatory basis
to all users thereof: and shall charge fair, reasonable and non-discriminatory prices for all items and/or
services which it is permitted to sell and/or render hereunder.

,
scHedules of prices and rates for said items and services. Such schedules shall be submitte e
Authority for its p_rior written approval as to compliance by the Lessee with its . Ions under this
Agreement. The Port Authority shall examine such schedules and make modi cations therein as
may be necessary. Any changes thereafter in the schedules sha Imilarly submitted to the Port
Authority for its prior written apl>roval, and, if necess ification. All such schedules shall be
made available to the public by the Lessee at I . esignated from time to time by the Port Author-
ity. The Lessee agrees to adhere to the' d rates stated in the approved schedules. If the Lessee
charges any price or applies an excess of the approved prices or rates, the amount by which the
actual price or the .char on such actual rate deviates from the approved price or a charge 9ased
9n the approved s all constitute an overcharge 'which will. upon demand of the Port .\uthority or
the Les ' st.omer, be promptly refunded .to the customer. If the Lessee c~arges any price ?r applieS"
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shall CODstitute an undercharge and an amount equivalent thereto shall be included in gross r Ipts
hereunder and the percentage rental, if any. shall be payable in respect thereto. Notwithst mg any
repayment of overcharges to a customer by the Lessee or any inclusion of undercharges i oss receipts,
any such overcharge or undercharge shall constitute a breach of the Lessee's obli~' s hereunder and
the Port Authority shall have all remedies consequent upon breach which wouJd erwise be available to
it at law, in equity or by reason of this Agreement.

(d) In the event that the Lessee in its operations hereun offen for sale such a variety of
items that the submiSsion of schedules, under the preceding su sion of this Section, it not feasible in
the opinion of the Port Authority, then the Lessee shall aer no obligation to submit such schedules
of pnces but the Lessee shall not then sell any items eunder at a price other than the manufacturer's
or distributor's recommended retail price, /WoWJ , O'Wftln', that if the price charged for the same item
at any other establishment within the Port 0 ew York District which has any ownership. financial or
~t connection with the Lessee any majority stockholder thereof is lower than the manufac-
turer's or distributor's recommend Mail pnce, the Lessee shall notify the Port Authority in writing
of that fad: and shall charg~ 0 e lower price. If the Lessee wishes to charge a price different from
the manufacturer's 'lr di . or's recommended retail price or different from the lower price at any other
establishment, as the may be, then the Lessee shall prepare and submit to the Port Authori~sched-
ules therefor in manner and subject to the same conditions as let forth in the preceding sub-
divisioa of . . Any overcharge or undercharge resulting from a breach by the LesIee of ita
~ . this subdivision shall .be respectively .r~funded to the cu~omer or in~luded in. ~~ss
rec~*<"aU: ID the same lDlLIIDer and subject to the condltii:>ftS as set forth ID the preceding SUbdlV1S1OD

(e) The Lessee shall be open for and shall conduct business and furnish services twenty-four
bonn a day, seven days a week, or for such other bours and days as the Port Authority, from time to
time b1 notice to the LesIee, may determine to properly serve the needs of the public. The determina
tioo of proper business hours aocl days made by the Port Authority shall be controlling.

SJriC'I'IOIf 13, Sigu

(a) Euept with the prior written can 5 en [ of the Port Authority, the Lessee shall not erect, maiD
tain or display any signs or any advertising at or on the exterior parts of the premises or in the prem
ises so u to be visible through the windows or aterior doors thereOf.

Cb) Upoa the expiratioa or termination of the letting, the Lesaee sball remove. obliterate or paint
oat, u the Port AadIority may direct, any· and aD signa and advertisiftl (JD the premilel or ebewhere at
the Termiaal if pertaiDiDc to the Lessee, and in COIIIlection therewith shall ratDre the~ aDd the
TeI'IIIiaI to the same c:oildit:ioa u prior to the placement of any such sip or advertiIiDf' In the neat
that there is a fail1lJ'e by the Leuee so to remove, obliterate or paint out each and every lip or advertil
iac IDd 10 to restore the~ aDd the Terminal. the Port Authority may, at iti option. perform the
ne:emry work at the Gpeue of the Leuee, and the charge therefore shall be paid by the Lessee to the
Port Authority on clemaDcL

5acnolf 14. S"..

Ca> Unlea otberwiIe stated in Item 3 of Exhibit B, the Port Authority, lhall,. witnout additional
cbarp, beat the~ to an eYeD and comfortable worlrinr temperature durinr the hours and days
stateCl in said Item 3.

(b) The Port Authority shall also, without additional cJwoce, furnilh non~clusive toilet Uld
wubroam fac:iIitieI for the employees of the LesIee if toilet and washroom facilities Ire not a part of
the pnmiIeI.

(e) The Port Authority Ig!eeI to sell, furaish and suPJ)ly to the LeaIee in the premises aM. the
LeaIee qrees to take and pt.y the Port Authority for the following:

(1) Un1eII otherwise stated in Item 3 of Exhibit B, electricity, in reuonable quantities, for
iUwninatioa (aD bulbs to be supplied and instaned by the Lessee) and power; said electricity
unless otberwiIe ~ed in said ItmI 3 to be 60 cycle, alternating current, single phase, at
110 volts, and to be paid for by the Lessee at the r"'cltes specified in said Item 3. .

(2) Unless otherwise stated in Item 3 of Exhibit B, cold water, in reasonable quantities, of
the c:h&racter fuhUshedby the municipality or utility company supplyinc in the vicinity and to
be paid for by the Lessee at the rates specified in ~d Item 3.

'I
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(3) Unless otherwise ~tate~ in Item 3 of Exhibit,B, hot water, in reasonable quant1t1es,
at the te~rature stated 1n sa1d Item 3 and to be pa1d for by the Lessee at the rates speci
fied in sa1d Item 3.

(4) Unless otherwise stated in Item 3 of Exhibit B, steam, in reasonable ~uantities, of
the character specified in said Item 3 and to be paid for by the Lessee at the rates specified
in said Item 3.

(5) Unless otherwise stated in said Item 3 of Exhibit B, air conditioning sufficient to
maintain the jremises to the terrp!uture stated in aaid Item 3 durins the hours and days
stated in sai Item 3 and to be paid for by the Lessee at the rates spec1fied in said Item 3.
(d) The above utilities may be charged for at a flat rate as provided in Item 3 of Exhibit B

or at a metered rate as provided in Item 3 of Exhibit B, In the latter event, the quantity thereof
shall be measured by a meter or meters installed in the Terminal for that purpose; provided, hoVIever
that, if for any reason any meter fails to record the consumption thereof, the consumption during any
such period that the meter is out of service will be considered to be the same as the consumption for a
like period inmediately before or ilTllll!diately after the interruption. as selected by the Port Authority,

(e) Charges by the Port Authori ty for theacove services shall be paid for by the Lessee on
demand; and. unless otherwise specified in Itelll 3 of Exhibit B the service. shall be supplied through
existing wires, fixtures. conduits outlets pipes or vents if any .

(f) 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 sUPEllled to or available to the
~remises or to any occupants or users thereof or to the structure or bU1lding of which the premises
lorm a part (includ1ng but not limited to any sewer rent or charge for the, use of sewer systems), the
Lessee shall, at the option of the Port Authority exercised at any time and from time to time by
notice to the Lessee .. pay: in accordance with sud notice, such charge; fee or rent or increase
thereof (or the p'ortion thereof allocated by the Port Authority to the premises or the Lessee's opera
tions hereunder) either directly to the goverrvnental body. authority or agency or to the Dublic
utility or directly to the port Authority.

(g) Notwithstanding that the Port Authority ma~ have agreed to supply a service hereunder to
the Le..ee where such service is to be metered, the Port Autnority shan be under no obligation to
provide or continue any such service if the Port Authority is prevented by law from submetering auch
serYice or has agreed with the supplier of such service not to submeter such aervice,

(h) The port Authority shall have the right to temporarily discontinue die supply of any of
the above services when necessary or de.irable in the opinion of the Port Authority in order to make
any repairs; alterations, changes or improvement. in the premi.e. or elsewhere in the Teminal
including all systems for the supply of services.

(i) No failure, delay or interruption in any of the above services shall be or sball be cOD
strued to be an eviction of the leu.., shall be grounds for any- diminution or abatement of the
rentals payable hereunder, or shall ccmatitute grounds for any claim by the Leaaee for dlllll8ge•.,

. conaequent181 or otherwise. unlea. due tg the negligence of the Port Authority. it. employ... or
agenu. The Leaaee shall not be entitled to receive any of the above services duriDi any penod during
which the Leasee waatea any uf the said services or is in default under any of the provisiona of
this Agreement.

SlCTtCN 15. Construction by the Leuee

(a) Except as hereinafter expreasly provided> the lessee shall not erect any structures, make
any improvements or do any other conatructlon work on the premisea or elsewhere at the Terminal, or
alter, modify or make additiona, il1!Provements or repairs to or replacements of any structure now
exiatl~ or built at any time duri~ tne letting. or inatall any fixturea (other. thao trade fixturea.
removable without injury to the prelmses) without the prior written consent of [he Port Authori[y, and in
[he event any constructlon, improvement, alteration,modification, addltion, repair or rep'lacement is made
without such approval, [hen, up<?n notice given at any time during [he letting or within sixty (60) days
after e!piration or [ermin arion of [he [ef m of [he lee ung, [he Lessee will remove the same, or, a[ [he option
of [he POlt Au[hori[y; cause [he same [0 be cban~d [0 [he satisfaction of [he Port Authori[y. In case of
any failure on [he palt of [he Lessee [0 canp'ly with such notice, [he POlt Authori[y may effect [he re
moval' or c.hange, and [he Lessee shall pa y [he C05t [hereof [0 the POlt Authori[y on demand

(b) In the event that Item 4 of Exhibit B pro""ides that the Lessee is required (or is permitted
to) build a st~ucture or IIlI;'ke repairs. alterations, .improvements. or a~ditions tc? the premues! the
structure, repurs, alterat10llS. 1mprovements or aodltlons descnbed 1n the saId Item 4 sha 1 be
built or made strictly in accordance with the following terms and conditions

(1) The Lessee shall, to the extent allowed under the law, be the 1nsurer of the Port
Authority. its Commissioners, officers, agents and employee., againat the followinB distinct
and several risks, whether thel arise frCIII acts or omuaiona of the Lessee. of the Port
Authority. its Cornnissioners, 0 ficers, agents and employee. or of third ~rsons, or fran
acts of ~ qr of ~he fublic enemy, or otherwise, exc!!pting only risks whIch result solely
from afhrmat1ve, wl1fu acts done Dy the Port Authonty sUbse~ent to the carmencement of
the work of construction, repair, alteration, improvement or addition·

(i) The risk of loss or damage to all such required repairs alterations, additiona,
improvements, or structures prior to the completion thereof. tn the event of such lou
or damage, the Lessee ~hall forthwith repair, replace and lIIlke good the work without
cost to the Port Authorlt~.
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(ii) The risk of death, iJ:tjury or damage, direct or consequential, to the Port Authority,
its Commissioners, officers, agents and employee:;, and to its or their property, arising out
of or in connection with the performance of the work. The Lessee shall indemnify the Port
Authority, its Commissioners, officers, agents and employees, for all such deaths, injuries and
damages, and for all loss suffered by feasoa thereof.

(iii) The risk of cJaims and demands, just or unjust, by third persons against the Port
Authority, its Commissioners, officers, agents and employees arising or alleged to arise out of
the perfomW1ce of the work. The Lessee shall indemnify the Port Authority, its Commis
sioners, officers, agents and employees, against and from all such claims and demands, and for
all loss and expense incurred by it and by them in the defense, settlement or satisfaction
thereof.

(2) All construction work done pursuant to this Section shall be done in accordance with
drawin~ and specifications to be submitted to and approved by the Chief Engineer of the Port
Authonty prior to the commencement of the work, sh:111 be done to his satisfaction and shall be
subject to his inspection during the progress of such work and after completion thereof; and the
Lessee shall re-do or replace at its own expense any work not approved by the said Chief Engi
neer. Unless otherwise expressly provided herein, all workmanship and materials are requ4red to
be first class. .

(3) The Lessee shall pay all claims la\\iuliy made against it by its contractors, subcon
tractors, materialmen and ,vorkmen and all claims lawfully made aglUnst it by other third per
sons arisin~ out of or in connection with or because of the. performance of the work and shall
cause its contractors and subcontractors to pay all such claims lawfully made apinst them.

(4) The Lessee shall ~rocure and maintain comprehensive public liability insurance, or, if the
work is to be done by an mdependent contractor, the Lessee shall require such contractor to pro
cure and maintain such insurance in the name of the contractor. in either case, in limits not lower
than those set forth for such categories of insurance in Item 5 of Exhibit B.

(5) As soon as such structure, repair, alteration, improvement or addition shall have been
completed to the satisfaction of the Chief Engineer of the Port Authority, then (subject to the
provisions of the following subdivision (c» title thereto shall immediately ind without execution
of any further instrument vest in the Port Authority, and every said structure and all such
repairs, alterations, improvements or additions, shall thereupon become and thereafter be part of
the premises.

(c) The Port Authority shall have the option, exercisable by notice delivered on or before a date
sixty (60) days after expiration, cancellation or termination hereof, to require the Lessee to remove any
or al such structures, alterations, improvements or additions, and to restore the premises to the condi
tion thereof prior to the construction or installation thereof. In the event of a failure on the part of
the Lessee so to remove and restore, the Port Authority may do so, and the Lessee shall pay the cost
thereof to the Port Authority on demand.

SECTION 16. Injury and DtJ1I1Qg, to P".SOfJ or Property

The Port Authority shan DOt be liable to the Lessee, or to any person, for injury or death to any
person or personswh~, or damage to any property whatsoever at any time in the premises or else
where in the Terminal, including but not limited to any such injury, death or damage from falling mate
rial, water, rain, hail, mow, gas, steam, and/or electricity, whether the same may leak into, or fall, issue,
or flow from any part of the Terminal, or from any other place or quarter, unless said damage, injury
or death shall be due to the negligence of the Port Authority, its employees or agents.

SECTION 17. AdditiOfUll RmI tiM C1t4rg'l

(a) If the Port Authority has paid any sum or sums or has incurred any obli~tions or expense
which the Lessee has agreed to payor reimburse the Port Authority for, or if the Port Authonty is
ret'luired or elects to pay any sum or sums or incurs any obligations or expense by reason of the failure,
neglect or refusal of the Lessee to perform or fulfill anyone or more of the conditions, covenants or
agreements contained in this Agreement or u a result of an act or omission of the Lessee contrary to the
said conditions, covenants and agreements, the Lessee agrees to pay the sum or sums so paid or the
expense so incurred, including all interest, costs, damages and penalties, and the same may be added to
any installment of rent thereafter due hereunder, and each and every part of the same shall be and become
additional rent, recoverable by the Port Authority in the same manner and with like remedies as if it
were originally a part of the basic rental, or if there is no basic rental as a part of the percentage rental,
all as set forth in Section 4 hereof.

9
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(b) For all purposes under this Section and in any suit, action or proceeding of any kind between
the parties hereto, an:y receipt sho~ any paymeDt of sum or sums by the Port Authority for any work
done or mat~rial furmshed shall be prltM ftKil evidence against the Lessee that the amount of such pay
ment was necessary and reasonable. Should the Port Authority elect to use its own operating and main
tenance staff in making any repairs, replacements, and/or alterations and to charge the Lessee with the
cO,st of same, any time sheet of any employee of the Port Authority showing hours of labor or work allo
cated to any such repair, replacement and/or alteration, or any stock requisition of the Port Authority
showing the issuance of materials for use in the performance thereof, ahalllikewise be pritM facUl evidence
against the Lessee that the amount of such charge was nec:easary and reasonable.

SECTION 18. RiglJll of Em" R,smJ,tl

(a) The Port Authority, by its officers, employees, ~ents, representatives and contnctors shall
have the right at all reasonable times to enter upon the prenuses for. the. purpose of inspecting the same,
for observing _the performance by the. Lessee of Its obligations under this Agreement, and for the doing of
any act or.~ which the Port Authority may be obligated or have the right to do under this Agree-
ment or otherwise. .

(b) Without limiting the geoeraJity of the foregoing, the Port Authority, by its officers, employees,
representatives, and contractors, shall hPe the right, for the benefit of the Lessee or for the benefit of
others at the Tenninal, to maintain existing and future utilities systems or portions thereof on the prem
ises, including therein without limitation thereto systems for the supplr of heat, water hot and cold,
gas, electrici~ and fuel and for the fumishin2 of fire-alarm, fire-~rotection, sprinkler, sewerage, drain
age, air-conditioning, telephone, telegraph,tde-register, pneumatic-tube dispatch and intercommunica
tion services, and to maintain elevator and escalator systems, including lines, pipes, mains, wires, conduits
and equipment connected with or appurtenant to all such systems, and to enter upon the premises at all
reasonable times to make such repairs, alterations and replacements u may, in the opinion of the Port
Authority, be deemed nec:essag or advisable and, from time to time, to construct or install over, in, under
or through the premises new lines, pipes, mains, wires, conduits and equipment; proWled, howl'l/er, that
such repair, alteration, rep1acemeDt or construction shall not unreasonably interfere with the use of the
premises by the Lessee. .

(c) Nothing in this Seetionahall or shall be construed to impose upon the Port· Authority any
obligations so to construct or maintain or to make repairs, replacemeiits, alterations or additions, or shall
create any liability for any failure so to do.

(d) At any time and from time to time during ordinary business hours within the six (6) months
next preceding the expiration of the letting, the Port Authority, by its agents and employees, whether
or not accompanied bY prospective lessees, occupiers or users of the premises, shall have the right to
enter thereon for the purpose of exhibiting and viewing all parts of the same and during such six-month
period the Port Authority may place and maintain on the premises, the usual "To Let" signs, which
signs the Lessee shall permit to remain without molestation.

(e) If, during the last month of the letting, the Lessee shall have removed all or substantially all
the Lessee's property from the premises, the Port Authority may immediately enter and alter, renovate
and redecorate the pl'emisea. .

(f) No abatement of reata1 ,ball be claimed by or allowed to the Lessee by reason of the exer
cise of any or all of the forecoiDl rights by the Port Authority or otben.

SZCTION 19. COfId_"""",,,

(a) In any action or proceeding instituted by any governmental agency or agencies for the tak
ing for a public use of any interest in all or any part of the premises, the LesSee shall not be entitled to
usert any 9aim to any aWard or part thereof made or to be made therein, or to institute any action or

.'proceeding or to assert any claim against such agency or agencies or against the Port Authority, for
or on account of anr:': talcinE, except the possible claim to an award for loss of fixtures furnished
and installed by the (and lor the purpose of such possible claim alone, title to such fixtures shall
revert to the Lessee), it beinc understoOd and agreed between the Port Authority and the Lessee that,
except for the poaaibte claim to an award for loss of fixtures, the Port Authority shall be entitled to all

~the compensation or awarda made or. to be made or paid for any such taking, free of any claim or right of
the LesSee. .

(b) In the event of a taking of the entire premises by any governmental &JeIlCY or agencies, then
this Agreement shalt be cancelled and the letting shall, as 01 the date possession IS taken from the Port
Authority by such agency or agencies, cease and determine in the same manner and with the same effect
as if the term of the letting had on that date expired.

10
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(c) In the event of a taking by any governmental agency or agencies of a part of the premises,
then the letting as to such part only shall, as of the date possession thereof is taken from the Port
Authority by such agency or agencies, cease and determine, and the rentals thereafter to be paid by
the Lessee to the Port Authority shall, if so provided in Item 1 of Exhibit B, be abated from and
after the date of such taking.

SECTION 20. Assignment and Srtblease

(a) The Lessee shall not assign, sell, convey, transfer, mortgage, or pledge this Agreement, or
the letting, or any part thereof.

(b) The Lessee shall not sublet the premises or any part thereof.

(c) If the Lessee assigns, sells, conveys, transfers, mortgages, pledges or sublets in violation of sub
divisions (a) or (b) of this Section or if the premises are occupied by anybody other than the Lessee, the
l'ort Authority may collect rent from any assignee, sublessee or anyone who claims a right to this Agree
ment or letting or who occupies the premises, and shall apply the net amount collected to the rental herein
reserved; and no such collection shall be deemed a waiver by the Port Authority of the covenants con
tained in subdivisions (a) and (b) of this Section nor an acceptance by the Port Authority of any such
assignee, sublessee, claimant or occupant as Lessee, nor a release of the Lessee by the Port Authority
from the further performance by the Lessee of the covenants contained herein.

(d) The Lessee shall not use, or permit any person to use, the premises or any portion thereof,
except for the purposes set forth in Section 3 hereof.

SF.CTION 21. Termitlation

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

t 1) The Lessee shall become insolvent, or shall take the benefit of any present or future
insolvency statute, or shall make a general assignment for the benefit of creditors, or file a vol
untary petition in bankruptcy or a petition or answer seeking an arrangement or its reorganiza
tion or the readjustment of its indebtedness under the federal bankruptcy. laws or under any
other law or statute of the United States or of any State thereof, or consent to the appointment
of a receiver, trustee, or liquidator of all or substantially all its property; or

(2) By order or decree of a court the Lessee shall be adjudged bankrupt or an order shall be
made approving a petition filed by any of the creditors or, if the Lessee is a corporation, by any
of the stockholders of the Lessee, seeking its reorganization 'or the readjustment of its indebted
ness under the federal bankruptcy laws or under any law or statute of the United States or of any
State thereof; or

(3) A petition under any part of the federal bankruptcy laws or an action under any {>res
ent or future insolvency law or statute shall be filed against the Lessee and shall not be disnussed
within thirty (30) days after the filing thereof; or

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

(5) The Lessee, if a corporation, shall, without the prior written approval of the Port Author
ity, become a possessor or merged corporation in a merger, a constituent corporation in a consoli

. dation, or a corporation in dissolution; or

(6) The Lessee is, or the Lessees collectively are doing business as, or constitute a co
partnership, and the said copartnership shall be dissolved as the result of any act or omission of
its copartners or any of them, or by operation of law or the order or decree of any court having
jurisdiction, or for any other reason whatsoever; or

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

(8) Any type of strike or other labor activity is directed against the Lessee at the Terminal
resulting in picketing or boycott for a period of at least forty-eight (48) hours which, in the opin
ion of the Port Authority, adversely affects or is likely adversely to affect the operation of the
Terminal or the operations of other lessees or licensees thereat, whether or not the same is due to
the fault of the Lessee, and whether caused by the employees of the Lessee or by others; or

11
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(9) Any lien is filed against the premises because of any act or omission of the Lessee and
is not removed within ten (10) days; or

(10) The Lessee shall voluntarily abandon, desert, vacate or discontinue its operations in the
premises; or

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

(12) The Lessee shall fail to keep, perform and observe each and every other promise, cov
enant and agreement set forth in this Agreement on its part to be kept, performed or observed,.
within ten (10) days after receipt of notice of default thereunder from the Port Authority (except
where fulfillment of its obligation requires activity over a period of time, and the Lessee shall have
commenced to perform whatever may be required for fulfillment within ten (10) days after
receipt of notice and continues such performance without interruption except for causes beyond
its control) ;

then upon the occurrence of any such event or at any time thereafter durin/?; the continuance thereof, the
Port Authority may by five (5) days' notice terminate the letting and the rights of the Lessee hereunder,
such termination to be effective upon the date specified in such notice. Such right of termination and
the exercise thereof shall be and operate as a conditional limitation.

(b) 1£ any of the events enumerated in subdivision (a) of this Section shall occur prior to the let
ting, the Lessee shall not be entitled to enter into possession of the premises and the Port Authority upon
the occurrence of any such event or at any time thereafter during the continuance thereof by twenty-four
hours' notice may cancel the interest of the Lessee under. this Agreement, such cancellation to be effective
upon the date specified in such notice.

(c) X0 acceptance by the Port Authority of rentals, fees, charges or other payments in whole or
in part for any period or periods after a default of any of the terms, covenants and conditions to be
performed, kept or observed by the Lessee shall be deemed a waiver of any right on the part of the
Port Authority to terminate the letting.

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

SECTION 22. Right of Re-entry

The Port Authority shall, as an additional remedy upon the giving of a notice of termination as
provided in Section 21 hereof, have the right to re-enter the premises and every part thereof upon the
effective date of termination without further notice of any kind, and may regain and resume possession
either with or without the institution of summary or any other legal proceedings or otherwise. Such
re-entry,' or regaining or resumption of possession, however, shall not in any manner affect, alter or
diminish any ot the obligations of the Lessee under this Agreement, and shall in no event constitute
an a:c~eptance of surrender.

SECTION 23. Waiver of Redemptioft

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

SECTION 24. Survival of the Obligamm of thl Lessee

(a) In the event that the letting shall have been terminated in accordance with a notice of termi
nation as provided in Section 21 hereof, or the interest of the Lessee cancelled \lursuant thereto, or in
the event that the Port Authority has re-entered, regained or resumed possessIOn of the premises in
accordance with the provisions of Section 22 hereof, all the obligations of the Lessee under this Agree
ment shall survive such termination or cancellation, re-entry, regaining or resumption of possession and
shall remain in full force and effect for the full term of this Agreement, and the amount or amounts
of damages or deficiency shall become due and payable to the Port Authority to the same extent, at the
same time or times and in the same manner as if no termination, cancellation, re-entry, regaining or
resumption of possession had taken place. The Port Authority may maintain separate actions each
month to recover the damage or deficiency then due or at its option and at any time may sue to recover
the full deficiency less the proper discount, for the entire unexpired term.

12
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(I.» The amuunt of damages for the period of time snbsequent to termination or cancellation (or
re-entry, regaining or resumption of possession) shall be:

(I) On account of the Lessee's basic rent'll obligation, the amount of the total of all annual
-tJasic rentals. les:.; the installments thereof payalJle prior to the elrective date of termination except
that the aedit to he allowed for the installment payable all the first day of the month in which
the termination is effective shall be prorated fur the part of the month the letting- remains in effect,
on the basis of a 30-day month;

is also resen'cd under this Agreement, an amount equal to the percentage stated i 1 of
Exhibit D applied to the amount of gross receipts in excess of the annual exel . n amount or
amounts, which gross receipts would have been received hy the Lessee . g the balance of the
term if there had been no termination or cancellation (.or re-cnt egaining or resumption of
possession), and for the purpose of calculation hercunder .. e said amount of gross receipts
shall be derived by llIultiplying the number of days' e b~Jance of the tenn originally fixed, by
the Lessee's average daily gross receipts; (ii avera~e daily gross receipts shall be the total
actual gross receipts of the Lessee du . at part of the effective period of the letting (includ
ing all annual periods falling w' . the effecti\'e period) in which no abatement was in effect,
divided by the number 0 s included in sllch part of the effective period; (iii) the annual ex
emption am,ount f y period of less than a year shall be the product of the original annual
exemption nt multiplied by a fraction, the numerator of which shall be the number of days
from effective date of termination to the end of the annual period and the denominator shall

(3) On account of the Lessee's percentage relltal obligation in the event that no basic rental
Is reserved under this Agreement, an amount equal to the percentage stated in Item 1 of
Exhibit B applied to the amount of gross reccipts which would have been received by the Lessee
during the balance of the term if there had been no termination or cancellation (or re-entry,
re~aining or resumption of possession), and for the purpose of calculation hereunder (i) the
said amount of g-ross receipts shall be derived by llIultiplying the number of days in the balance
of the term originally fixed, by the Lessee's a\'erage daily gross receipts: (ii) the average daily
gross receipts shall be the total actual ~ross receipts of the Lessee during that part of the effec
tive period of the letting (inclucting all annual periods falling" within the effective period) divided
by the number of days included in such part of the effective period.

(c) It is understood and agreed that the statement of dama~es under the preceding subdivision
(b) shall not affect or be construed to affect the Port Authority's right to damages in the event of ter
mination or cancellation (or re-entry, regaining or resumption of possession) where the Lessee has
not received any actual gross receipts under this Agreement.

SECTION 25. Reletti11g b)' 'f,c Port Authority

The Port Authority, upon tennination or cancellation pursuant to Section 21 hereof; or upon
any re-entry, regaining or resumption of possession pursuant to Section 22 hereof, may occupy the
premises or· may relet the premises. and shall have the right to pemlit any persOn, finn or corporation
to enter upon the premises· and use the same. Such reletting may be of part only of the premises or
of the premises or a part thereof together with other' space, and for a period of tinw the same as or
different from the balance of the ternl hereunder remaining. and on terms and conditions the ~ame as
or different from those set forth in this :\g-reemcnt. The Port Authority shall also. upon termination or
cancellation pursuant to the said Section 21. or upon its re-entry, rej?;aining- or resumption of posses
sion pursuant to the said Section 22. have the right to repair or to make structural or other changes in
the premises, including changes which alter the character of the premises and the suitability thereof for
the purposes of the Lessee under this Agreement, without affecting, alterin~ or diminishin~ the obliga
tions of the Lessee hereunder. In the event either of any reletting or of any actual use and occupancy
by the Port Authority (the mere right to usc ann occupy not being sufficient however) there shall be
credited to the account of the L('ssee agaill:;t its survived obligations hereunder any net ~mount

remaining after deductin~ from the amount a~tually received from any lessee, licensee, permIttee or
other occupier in connection with the use of th~ ~aid premises or portion thereof during the balance
of the letting as the same is originally stated in this Agreement, or from the market value of the occu
pancy of such portion of the premises as the Port Authority may during such period actually use ~nd
occupy, all expenses, costs and disburst'mcnts illcl1rred or paid by the Port Authority in connectlOl1
therewith. No such reletting shall be or be construed to Le an acceptance of surrender.
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SECTION 26. Thirty Day Termination

(a) The Port Authority shall have the right to terminate this Agreement and the letting here
under, without cause, at any time, on thirty (30) days' notice to the Lessee. In the event of termina
tion pursuant to this Section, this Agreement and the letting hereunder shall cease and expire as if the
effective date of termination stated in the notice were the date originally stated herein for the expira-

, tio,rf~f. this Agreement. .

" _(b) The Lessee is obligated by this Agreement to furnish and install all fixtures and equipment
and make all improvements in the premises, necessary or proper for its operations hereunder. In the
event of termination bv the Port Authority under this Section, the Port Authority shall pay the Lessee a
pro rata share of the Lessee's cost in supplying and installing all such fixtures and equipment and making
all such improvements excluding any replacements thereof. The cost and the pro rata share thereof shall
be ascertained as stated in Item 6 of Exhibit B, provided, however, that tender of payment of said pro
rated cost by the Port Authority to the Lessee shall not be prerequisite to the exercise of the right of
termination under this Section, but the Lessee shall be entitled to 4% interest per annum on said prorated
cost for the period between the effective dat~ of termination and the date of tender of payment (exclud
ing any portion of the period prior to the rendering by the Lessee to the Port Authority of a statement
and other documents of cost). On the payment by the Port Authority of said prorated cost and any
interest due thereon, all fixtures, equipment and improvements including replacements furnished by the
Lessee in the premises and all interest of the Lessee therein which have not already become the property
of the Port Authority shall be and become the l'lroperty of the Port Authority and the Lessee shall
execute any and all instruments necessary to transfer title to any such interest, provided, however, that
the Port Authority may by notice relinquish its right to any such fixtures, equipment or improvements
and the provisions of Sections 12, 15 and 28 shall apply thereto.

SECTION 27. Remedies to B, Non-,xclusiv,

An remedies provided in this Agreement shan be deemed cumulative and additional and not in
lieu of or exclusive of each other or of any other remedy available to the Port Authority at law or in
equity.

SECTION 28. Surrender

(a) The Lessee covenants and agrees to yield and deliver peaceably to the Port Authority
possession of the premises on the date of the cessation of the letting, whether such cessation Le by
termination, expiration or otherwise, promptly and in good condition such reasonable wear excepted as
would not adversely affect or interfere with a first-class, efficient and proper operation such as is required
under this Agreement.

(b) Subject to the provision of Sections 12 and 26 the Lessee shall have the right at any time
during the letting to remove its equipment, inventories, removable fixtures and other personal property
from the premises. If the Lessee shall fail to remove its property on or before the termination or expira
tion of the letting, the Port Authority may remove such property to a public warehouse for deposit OT
retain the same in its own possession, and sell the same at public auction, the proceeds of which shall be
applied first to the expenses of rf.111oval, storage and sale, second to any sums owed by the I.c:lsee to
the Port Authority, with any Lc&lance remaining to be paid to the Lessee; if the expenses of such
removal, storage and sale shan exceed the proceeds of sale, the Lessee shan pay such excess to the Port
Authority upon demand.

SECTION 29. ACClptaft" of SU"'MIr of Leas'

No agreement of surrender or to accept a surrender shall be valid unless and until the same
shall have been reduced to writing and signed by the duly authorized representatives of the Port
Authority and of the Lessee. Except as expressly provided in this Section, neither the doing of,. nor any
omission to do, any act or thing, by any of the officers, agents or employees of the Port AuthOrity, shall
be deemed an acceptance of a surrender of the letting or of this Agreement.
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SECTION 30•. Reqlli,.",ent o{ Deposit 0' Bond

(a) Unless Item 7 of Ezhibit 8 indic.tes th.t no deposit is required, then, prior to the COIDID encement of the
letting, the Lessee sh.ll deposit with the Pore Authority the sum stated in the said Item 7, in negotiable bonds of
Ute United States of Americ., or of The Pon of New York Authority or in cash, as security for the full, faithful
and prompt performance of and compliance with, on the pan of the Lessee, all the covenants, terms and conditions
of this Agreement on its pan to be fulfilled, kept, performed and observed. The said cash or bonds shall remain
on deposit with the Pon Authority throu,hout the lerein,•. If bonds .re deposited, the fair m.rketv.lue thereof
sha11 be equivalent at the time of the deposit to the SWl! st.ted in the said hem 7; and, if at any time throughout
the lettin, the fair m.rket .alue thereof declines, the Lessee shall, upon ten (10) days' nociee from the P"ort
Authority, deposit addition.l bonds to the estent neces..ry to maintain the sum SUted in the said hem 7. In
addition to any and all other remedies avail.ble co- it under this A,r~entor otherwise, the Pon Authority shall
h.ve the risht, at its option .t any time and from time to time. to use the deposit or any p.n thereof in whole or
parti.l satisf.ction of any of its claims or demands a,ainst the Lessee•. There sh.ll be no obli,uion on the Port
Authority to ezerclse such right, aDd neither the ezi stence of such riabt nor the holding of the deposit itself shall
cure any def.ult or bre.ch on the pan of the Lessee•. ID the event th.t the Port Authority sh.ll .t any time or times
ao use the deposit or. p.n thereof, the Lessee shall, on demand of the Pon Authoricyand within t~ (2) days
thereafter, deposit with the Port Authority .dditional bona s.tisf.ctory to the Port Authority or .dditionaleash "i

so as to .aiftcaia the deposit a£ all tilDe. to the full amouJU scatec" ill the said Item 7i .11 sch additional deposits ~
sh.ll be subject to .11 the conditions of this Section•. After the apir.tion Qf the lectin, and upon written request
therefor by the Lessee, the Pon Authority will reNal the deposit to the Lessee, less the amount of any and all
unpaid claims and dama,ea of the Pon Authority under thia Alfeement. Upon. termin.tion of the letting, the
Pon Authority m.y, .t its option, ret.in the deposit until the date find in Section 2 hereof for the ezpiration of
the lettin, (or until the final d.te of any e"ended term, .. the c.se m.y be) and shall there.fter upon demand of
the Lessee reNtn the same to the Lessee less the ..ClUnt of .ay aDd all unpaid cl.ims and dam.,es, including
but not limited to estim.ted dam.,es of the Pon Authority under this A,reement. The Lessee agrees th.t it will
not ..sian, mon,.,e or enCWllber the deposit. The LeSllee lDay co11ec:t or receive lUIDually any interest or income
e.med on bonds and interest p.id on cash deposited in intereat-bearin, blink .ceoums les••ny pan thereof or
amount which the Pon Authority is or lD.y heresfter be entitled or .uthorized by l.w to retain or to char,e in
connection therewith, whether as or in lieu of .dminisuative espeose or custodial charge,or otherwise, provided,
boyne; that the Pon Authority sh.ll not be obU,.ted by this provision to pl.ce or to keep casb deposited here-
under in interest-be.rin, bank .CCOWltS•. Without limitin, the fore,oin, provisions of this Section, with respect
to ant bonds deposited by the Lessee, the Pon Authority shall h... the ript, in order to satisfy any of its claims
ordem.nds .gainst the Lessee. to se11 the same in whole or iii pan, .t any tilDe and froID time to time, with or
without prior notice, .t public or pri....te sale, .11 .81 determined by the Pon Authority together with the right to
purchase the s.me .t such sale free of cy cl.i.... equities or riabts of redemptioa of the Lessee•. The Lessee
hereby w.ives any risht to particip.te ~erein or any riabt to prior notice or demaDd of the amount or amounts of
the Pore Authority's cl.ims or dellWlds .,aillat the Leasee•. The proceeda of aDy such sale sh.U be applied by
the Pon Authority first to the coatS aDd espense. of die sale (includin, but not Umited CD ay .dvertising or
commission espeasea) and then CD the ..ounts due the Port Authority from'the Lessee•. Any balance remaining
sh.ll be retaiaed in cub toward briDJia. the security deposic CD me IUm specified in said helD 7 pIO.ided that
this shall not reline the Leu.. fl'Ola ..u.taiain. me depoat in the fun SIDOUIIt stated in said hem 7.

Cb) Unless' Item 8 of Ezbibit 8 indic.tes thar no perfonaaDce.band is required. the Lessee sh.ll furnish and
p.y the premium for. bond in the S1IID stated in the said Item 8. coaditioned upon the full, faithful and prompt
performance of and compUcce with, on me pan of the Lessee, all the covenaDts, terms aDd conditions of this
Agreement on its pan to be fulfilled, kept, perfonaed .d obse"ed. . The boad 80 fumished shall be in the form
.tt.ched hereto, hereby made. pan bereof ad marked tlEzbibit U". shall be effectin throu,hout the lettins and
shall be made eithu by • lUIecy cOlDpuy « compui.. qualified to cury GO • awecy buainess in the St.te of New
] ersey if the premises are in New J~sey or in c:be State of New York if the premises .re in New York, and utis
faceoty to the Pon Authority or by aD indi.idual or indivicUals s.tisfactory to the Pon Authority.

Cc) In the event hems 7 and 8 of Ezhibit 8 indic.te that boch • deposit ad • performaDce bond are required,
'the Leuee shall, unless said Items 7 aDd 8 swe otherwise. h.n the option of fulfilUn, either the provisions of
subdivision C.) or those of subdi.iaion (b) of this Section.

Section 31• .B1Ol&nlll_

The Lessee represents .d w.ftaDU that no broker h.. been concerned in the negoti.tion of this Agreement
and that there Is no broker who is or m.y be entitled to be paid. cOlllalisaioa in connection therewith. The Lessee
shall indemnify and save harmless the Pon Authority of and from .ny claim for CODID ission or brokerage made b}'
any and .11 peraona, firms or corpor.tions wh.tsoever for services in COMecuon with the negotiation and execution
of this Agreement•.
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SECTION 32. Limitation ofRights and Privilega Granted

No greater rights or privileges with respec:t to the use of the premises or any part thereof or with respect to the
Terminal are granted or intended to be granted to the lessee by this Agreement, or by any provision thereof. than the
rights and privileges expressly granted hereby.

·The lessee recognizes that, at the time of execution of this Agreement, the premises may be pied by
another or may be under construction, alteration or improvement by the Port Authority or th ort Authority
may intend to do or make such construction, alteration or improvement and that asare premises may not be
ready for occUpancy on the commencement date stated in Section 2 hereof. In th that the premises are not ready
for occupancy on said commencement date, the term of the letting und s Agreement shall commence oli a date
designated by the pon Authority on ten (10) days' notice to the , but not later than the date stated in Item 9 of
Exhibit B; and, in the event that the commencement d I be postponed hereunder, then the expiration date as
stated in Section 2 shall also be postponed by a . of time equivalent to the period intervening between the com
mencement date stated in Section 2 and ctual commencement date as designated pursuant to this Section. In the
event that the premises are no y for occupancy on or before the date stated in Item 9 of Exhibit B, then this
Agreement shall be can imd each party shall release and does hereby release the other pany of and from any and
aU claims or de ased on this Agreement or any breach or alleged breach thereof. Nothing contained in this Sec
tion sh . pose or shall be construed to impose on the Pon Authority any obliption to perform construction or

SECTION 34. Chang. in tM "Armi",,'

The Port Authority shall have the rialn at any time and from time to time prior to and during the letting, in the
interest of the efficient operation of the Terminal, to close, move or alter any common way in the Terminal, including
but not limited to entrances, exits, passqes, halls, corridors, aisles, stairways, elevators or escaJators, or to restrict or
change the traffic on or throush any such common way; and no such action by the Pon Authority shall release the
leSsee from any of its obligations under this Agreement.

SECTION 35. Re/Qtionship oft.Pan_
This Agreement does not constitute the Lessee the aaent or representative of the Pon Authority for any pur

pose whatsoever. Neither a partnership nor any joint adventure is hereby created, notwithstanding the fact that all or a
ponion of the rental to be paid hereunder may be detamined by gross receipts froin the operations of the lessee
hereunder. .

SECTION 36. Notica

All notices (including but not limited to permissions, requests, consents, desipations, notifications, repons
and approvals) Jiven or required to be Jiven to or by either party shall be in writing and all such notices shall be tele
graphed or personally delivered to the party or to the duly desipted officer or representative of such party or shall be
delivered to an office of such party, officer or representative durin. regular business hours, or delivered to the resi
dence of such party, officer or representative or delivered to the premises, or forwarded to him or to the pany at the
office or residence address by registered mail. The Lessee shall designate an office within the Pon of New York Dis
trict and an officer or representative whose regular place of business is at such office. Until funher notice, the Port
Authority hereby designates its Executive Director and the lessee hereby designates the person whose name appears
on the first page of this Agreement as their respec:tive officers or representatives upon whom such notices may be serv
ed, and the Pon Authority desianates its office at 0:,: World Trade Center, New York, New York 10048, and the
lessee designates its office, the address of which is set forth on the first page of this Agreement, as their respective
offices where such notices may be served.
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SECTION 37. P/~ct of1'tI1"""ts
All payments required of the Lessee by this Aareemen, shill he ",.~e IS sta. om,. or !~. rrcawm."ta. PorI ·,,'ilORly QA' Worlcl.racl. e.a"" .,.". ¥ork, .,.". \'0£1; I~or 10 such olher officer or

Iddress IS ma)' be substituted therefor.

SECTION 38. QIIi" Elljoym,,,t

The Pon Authority covenants Ind larees thlt u lonlls it remlins the owner of the Terminal. the
Lessee, upon Plyinlll1 rentlls hereunder Ind performinI III the covenlnts. conditions Ind provisions of
this Alreement on its pan to be performed, shallind mlY peaceably Ind quietly hive, hold Ind enjo~ the
premises free of Iny la or las of the Pon Autbority except IS expressly permitted in this Alreement.

SECTION 39. H,~di",s

The section headi"" Ind the parllflph headinp, if Iny, Ire inserted only IS I mailer of con\ e
nienc:e and for reference, and in no wly define, limit or desaibe the scope or intenl of In)' pro\'ision
hereof.

SECTION 40. COIU,,,.ctio,, ~"dApp!ittttio" oj r,,,,,,
(I) Wherrver in this Alreement I third person sinlullr neuter pronoun or Idjective is used. referr

inl to the Lessee. the same shall be taken and understood to refer to the Lessee, reprdJess of Ihe .ac tual
lender or Dumber thereof. .

(b) Whenever in this Aareemem, the Lessee is placed under an obliption or covenlnts 10 do or to
refrain from or is prohibited from doinl. or is entitled or privilqed to do. any Ict or thinl. the following
shal1apply:

(I) If the UsIet is I corporltion, its obJiptioDJ shall be performed or its "Ihts or pri\'ileges
shall be exercised only by its officersllld employees; or

(2) If the Lessee is an unincorporated associatiOD or I business or "Mlssachusetts" trusl, the
oblilltion shaD be that of its members or tnlI1ees, u wen u of itself, and shall be performed onl~

by its members or trustees, and offieen and employees, ucI the ripts or privilqes shall be exer
cised only by its members or trustees, and its offian aDd employm; or

(3) If the LalIt is I copannenhip, the obliption IhaU be that of its panners Ind shall be per
formed only by ita partners aDd employees and the ripts or priYilqes shall be exerc:ised onl~ by its
partnerslnd employta; or

(4) If the Les.- ilan iIldiYidual. the obliptions shall be thaI of himself (or herself) and shall
be performed only by himself (or henelO and his (or her) employees and. the rilhts or prh'ileges
shall be exercised only by himself (or herselOand his (or her) employees.

(,) None of tbe priYileaa of this subdivision (b) shall be tlken to alter. Imend or diminish an~

obliption of the Lessee Illumed in nlation to its invitees, customers, Ilents, representalives. con
trlaors or other persons, firma or corporations doinl business with it.

(c) In the f\IIIIt tJw more thaD one iDdividual or ocher ..... entity are the Lessee under this Agree
ment, then Ind in that I\'Iftlach and every obtiption under this AireemeDt shall be the joint Ind several
obli,ation of each such individual or ocher leplentity.

(d) The Lessee's representative, hereinbefore specified (or such substitute IS the Lessee may
hereafter desilnate in writinl) shall have fulliuthority to let for the Lessee in connec:tion with Ihis Agree
ment Ind any thinp done or to be done hereunder. Ind to execute on the Lessee's behalf Iny amendments
or supplements to this Alreement or any extension thereof..

*shall be made by mail to the Port Authority of New York and New
Jersey, P.O. Box 17309, Newark, New Jersey 07194.
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S1!tTION n. Nan-Liobihty of IMillidwala

Neith.r the Comai ••ionera of the Port Authority nor lilY of th.... nor Illy officer, •
"ent or eploy. th.reof, ahall be envied p.r.emuly by the La•••• with Illy liability or
liald liable to it .cler ey tefll or proyi.icm of thi. Acr.ect. or Me8U•• of it. execu
tiClD or .tt-.ptad uecuticm, or bec8U•• of.y br••ch or at~tad «alIapd bre.ch thereof.

SICTION 42. Defil\itioru

'!h. followin. taru, e. 1IIed ill thi. AIr•••t, ••U Il.y. the r.tpeetiye 1IluninSI
pTe below:

(.) -Lettill." ....11 ••u &b. l.nia••nr dlia Ap...t for &b. ori.inal term
.teted h.,.aiD, .d thall iIlelwie .y _tall.. thenof wch MY be Md. purauantto the
prondoa. of tbia A1r-t.

(b) -T.llliDal- .hall .e:

U) if dI. pr•••• ar. loc.ted in the N.wark Unioe Motor Truck T.rminal, the
bailcliD. Imc.e u the UaiClD TenUal Freipt Statioa No.3, aonb of DaIIilCY Street,
••at ofNaw J.ney St.te Hipway !'Gute 25, ad math of .ar. Stlldi_, • '!he City of
Newark, taunty of EI.ax. State of New J.ney .d buildiq. or other atructuru in
th. neiDity which .y be ••ad for _tor truck tellliAal purpoH'i

(2) if til. pr.... V. loc.ted ill th. Port Alathority aa. T.llliaal, the building
JMutded by 40th .. 411t k ....c.a. 8th .cI ,til AY..... ia tile City, r..ty ed State
of N.. Yorki .d

(3) if til. pr.... ar. loc.tad ill tile ..... YOft Ulioe IIl»tor Track T.nin.l, the
bailclial __ • UliCID TUIIUlal Freipt St.atiCID No. ~ "cW I;y. Sprial, ••ahinlton,
W••t Roa.t.oD IacI Greanich StfNt. ia • City. Qluaty _d State of New York and
buildi..,. or oth.r atnetar•• ill tile dciaity _ida aay be ..ed for .tor truck
temiDal pupona. -

(el -Grou receipt.- Ihall belacle all~.. paid or payable to tb. Le.... for ..les
••de Iftd for Hfyic•• reDdeuci .t. or 11'011 the TU'IIbu. nprdl... of wile or where the
order th.r.for ia ree-hed, Incl outaide til. T.nli.Del. if th. oNer therefor i. received It
th. Teraau, .d .y ocla.r r.~u•• of .y~ ari'iDI out of or ill caanectiem wi th the
L••••••• op.rati•• at th. T.ftliaal. ,"OIIiditil. lann.". that .y us.. iIIpo.ed by la",'
which are Mparataly ac.at.ed to .d paid by a cuco-r .. directly payable to the taxing
_thority by tile L.a.....aU lie ael" eMnf,..

. (d) ·Cau••• or condi~ion. beyond ~he con~rol of the Port
AU~hori~y .hall Ilean and include ac~. of God, the elements, weather
condi~ion., ~ide., ear~hquak•• , .e~~lemen~., fire, acts of
Governmen~al authori~y, war, .hro~age of labor or Ila~erials, acts
of ~hird par~ie. for which the Por~ AU~hori~y i.no~ responsible,
injunc~ion., labor ~rouble. or di.pu~e. of every kind (including
all ~ho.e affec~in9 ~he Por~ AU~hori~y,i~. con~rac~ors, suppliers'
or .ub-con~rac~or.) or any o~her condi~ion. or circumstances whether
.imilar ~o or differen~ from the foregoing (i~ being agreed that the
foregoing .numera~ion .hall no~ lilli~ or be charac~eri.ticof such
condi~ion. or circums~ance.) which i. beyond ~he control of the
Por~ AU~hori~y or Which could no~ be preven~.d or remedied by
reasonable effor~and at reasonable expense.

**and ~he ex~en.ion of ~he Por~ Au~hori~y Bu. Terminal, contiguous
there~o and lying ~o ~he nor~h ~hereof, all of which now
con.ti~u~es ~he Por~ Au~hori~y Bu•. Terminal, and
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section 43. Grease Traps and Ventilation Ducts

Without in anywise limiting the Lessee's other obligations
under this Agreement, the Lessee shall supply, replace, install, re
pair, maintain and keep clean all grease traps in all drainage pipes
exclusively used by it in its operations hereunder whether such pipes
are located on the premises or elsewhere at the Terminal. The Lessee
shall also keep clean, repair and maintain (other than structurally)
all ventilation ducts, including the replacement of all filters where
such ducts are exclusively used by it in its operations hereunder and
whether such ducts are located on the premises or elsewhere at the
Terminal •

.Section 44. Limitation on the Supply of Services

Notwithstanding that the Port Authority may have agreed
to supply any service under Section 14 of this Agreement, the Port
Authority shall be under no obligation to supply any such service if
and to the extent and during any period" that the supplying of any
such service or the use of any component necessary therefor 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. If by operation
of this Section any service for which the Lessee has agreed to pay a
flat sum in Section 14 is discontinued for any period of the letting,
the Lessee shall be relieved of its obligation to pay for such ser
vice for any such period or if any such service is supplied during
fewer hours or in lesser amounts than agreed during any period of
the letting, the Lessee shall be relieved proportionately of its
obligation to pay for any such service for any such period.

Section 45. Governmental Compliance

In the event that all or any portion of the premises is
required by the Port Authority to comply with any present or future
governmental law, rule, regulation, requirement, order or direction,
the Port Authority shall give the Lessee notice that all or any such
portion of the premises is so required and the Lessee shall deliver
all or any such portion of the premises so required on the date
specified in such notice and, if the Lessee does not so deliver, the
Port Authority may take the same. No such taking or delivery shall
be or be construed to be an eviction of the Lessee or a breach of
this Agreement. In the event that the Lessee has received a notice
hereunder it shall deliver all or any such portion of the premises
so required in the same condition as that required hereunder for the
delivery of the premises on the cessation of the letting. In the
event of the taking or delivery of all the premises, this Agreement
and the letting hereunder shall on the day of such taking or delivery
cease and expire as if that day were the date originally stated
herein for the expiration of this Agreement; and, in the event of
the taking or delivery of any portion of the premises, then, from
and after such taking or delivery, such portion of the premises
shall cease to be a part of the premises hereunder. There shall be
an abatement of the rental in the event of any such taking or delivery
of a portion of the premises if so provided in Item 1 of Exhibit B.
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Section 46. Extermination Service

The Lessee shall pay the Port Authority, upon demand, the cost
of extermination service, if any, actually provided by the Port
Authority in the enclosed portion of the premises, provided,
however, that the Port Authority shall not be required hereby to
furnish such service.

Section 47. Force Majeure

The Port Authority shall not be liable for any
failure, delay or interruption in pe~forming its obligations
hereunder due to causes or conditions beyond the control of the
Port Authority. Further, the Port Authority shall not be liable
unless the failure, delay or interruption shall result from failure
on the part of the Port Authority to use reasonable care to prevent
or reasonable efforts to cure such failure, delay or interruption.

Section 48. Premises

The Lessee acknowledges that it has not relied upon
any representation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to the condition
of the premises or the suitability thereof for the operations
permitted on the premises by this Agreement. The Lessee agrees
that no portion of the premises will be used initially or at any
time during the letting which is in a condition unsafe or improper
for the conduct of the Lessee's operations hereunder so that there
is a possibility of injury or damage to life or property and the
Lessee further agrees that before any use it will immediately
correct any such unsafe or improper condition.

Section 49. Finishes and Decorating by the Lessee

(a) The Port Authority shall deliver the premises
to the Lessee in its "as is" condition. The Lessee acknowledges
that it has thoroughly inspected the premises and agrees to take
the same in such "as is" condition. Nothing contained herein shall
or shall be construed to relieve the Lessee of its obligations
under Section 12 to install in the premises all necessary or proper
equipment or fixtures required for its operations in the premises.
Subject to the provisions of this Section and Section 15 of this
Agreement the Lessee agrees to and shall perform at its sole cost
~nd . expense all construction and installation work necessary or
proper for its occupancy of the premises and its operations therein
including, without limitation, (i) the installation of new heating,
ventilation, air cooling, and smoke purge systems, including the
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installation of new hangar supports, vibration isolators, piping,
and controls required to install and operate such systems, and the
installation of new duct work, (ii) the refurbishment of interior
and demising walls, floors, and ceilings, (iii) the installation
of new lighting, and (iv) the design and construction of new
storefronts (the work described in this Section being sometimes
hereinafter referred to as "the Construction Work"). The Lessee
hereby covenants and agrees that it shall expend a minimum of Seven
Hundred Fifty Thousand Dollars and No Cents ($750,000.00) on the
performance of the Construction Work. Prior to commencing the
performance of any of the Construction Work the Lessee shall submit
to the Port Authority for its approval an Alteration Application,
in the form supplied by the Port Authority, and containing such
terms and conditions as the Port Authority "may include, setting
forth in detail and by appropriate plans and specifications the
work the Lessee proposes to perform and the manner of and time
periods for performing the same. The data to be supplied by the
Lessee shall identify separately each of the items constituting the
Construction Work and shall describe in detail the fixtures and
equipment to be installed by the Lessee. The Lessee shall be
responsible at its sole expense for retaining all architectural,
engineering and other technical consultants and services as may be
directed by the Port Authority and for developing, completing and
submitting detailed plans and specifications for the work. The
plans and specifications to be submitted by the Lessee to the Port
Authority shall bear the seal of a qualified architect or
professional engineer, who shall be responsible for the
administration of the work in accordance with the Port Authority's
requirements, and shall be in sufficient detail for a contractor
to perform the work. In connection with review by the Port
Authority of the Lessee's submissions under this paragraph, the
Lessee shall submit to the Port Authority, at the Port Authority's
request, such additional data, detail or information as the Port
Authority may require for such review. The Lessee shall not
engage any contractor or permit the use of any subcontractor unless
and until each such contractor or subcontractor has been approved
by the Port Authority. The Lessee shall include in any such
contract or subcontract such provisions as the Port Authority may
approve or require, including, without limitation thereto,
provisions regarding labor harmony. The Lessee shall cause each
such contractor and subcontractor to obtain and maintain in force
such insurance coverage" and performance bonds as the Port Authority
shall specify. All work to be performed by the Lessee hereunder
shall be done in accordance with the said Alteration Application
and final plans and specifications approved by the Port Authority,
shall be subject to inspection by the Port Authority during the
progress of the work and after the completion thereof and the
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Lessee shall redo or replace at its own expense any work not done
in accordance therewith. Upon completion of the Construction Work
the Lessee shall supply the Port Authority with a certificate
signed by the architect or engineer who sealed the Lessee's plans
pursuant to the provisions of this paragraph that all of the work
performed by the Lessee has been performed in accordance with the
plans and specifications approved by the Port Authority and the
provisions of this Agreement and the Lessee shall supply the Port
Authority with as-built drawings in form and number as requested
by the Port Authority.

(b) The Lessee shall"not commence any portion of
the Construction Work until the Alteration Application and plans
and specifications covering the work to be performed, referred to
in paragraph (a) of this Section, have been finally approved by the
Port Authority. In the event of any inconsistency between the
provisions of this Agreement and those of the Alteration
Application, the provisions of this Agreement shall control.

(c) The Lessee shall be solely responsible for the
plans and specifications used by it, and for the adequacy or
sufficiency of such plans, specifications and all the improvements
depicted thereon or covered thereby, regardless of the consent
thereto or approval thereof by the Port Authority or the
incorporation therein of any Port Authority requirements or
recommendations. The Port Authority shall have no obligations or
liabilities in connection with the performance of finishing,
decorating or installation work performed by the Lessee, or on its
behalf, or the contracts for the performance thereof entered into
by the Lessee. Any warranties extended or available to the Lessee
in connection with finishing, decorating, or installation work
performed by or on behalf of the Lessee shall be for the benefit
of the Port Authority as well as the Lessee. The Lessee recognizes
that its obligation to pay basic rental shall commence on the
Rental PaYment Start Date established pursuant to Item l(a) (4) of
Exhibit B attached to this Agreement regardless of whether or not
the Construction Work is" then completed or whether the Lessee is
then conducting the operations set forth in Section 3 of this
Agreement in the premises. The Lessee shall conduct no such
operations in the premises until the Port Authority shall have
notified the Lessee in writing that the work in the premises has
been completed or substantially completed to its satisfaction.

(d) Without limiting or affecting any other term
or provision of this Agreement, the Lessee shall be solely
responsible for the design, adequacy and operation of all utility,
mechanical, electrical, communications and other systems installed
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in the premises by the Lessee and shall do all preventive
maintenance and make all repairs, replacements, rebuilding
(ordinary or extraordinary, structural or non-structual) and
painting necessary to keep such systems and all other improvements,
additions and fixtures, finishes and decorations made or installed
by the Lessee (whether the same involves structural or non
structual work) in the condition they were in when made or
installed except for reasonable wear which does not adversely
affect the watertight condition or structural integrity of the
building or adversely affect the efficient or proper utilization
or appearance of any part of the premises.

section 50. Operating Names

Any name, designation or any service mark proposed
to be used or displayed at the premises or at the Facility or for
the Lessee's operations therein shall be approved in advance in
writing by the Port Authority and the Lessee shall have the right
to use and display the name, designation or mark only so long as
this Agreement is in force and effect. If for any reason the
Lessee ceases its operations in the premises, the Lessee's right
to use such name, designation or service mark shall immediately
cease and come to an end and the Port Authority or its designee
shall have the sole right to use such name, designation or service
mark and the Lessee hereby consents to such use thereof. Any
registration or filing by the Lessee with respect of such name,
'designation or service mark shall indicate the Port Authority's
interest therein and the form thereof shall be approved in advance
by the Port Authority in writing. The Lessee agrees to assign and
transfer to the Port Authority any such registration or filing and
any other rights in or to the use of such name, designation or
service mark promptly upon written request therefor from the Port
Authority.

section 51. Late Charges

If the Lessee should fail to pay any amount required
under this Agreement when due to the Port Authority, including
without limitation any paYment of basic, percentage or other rental
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 late
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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 (but not less than thirteen) calendar days.
Without limiting the generality of the foregoing, late charge
periods in the case of amount-s found to have been owing to the Port
Authority as a result of Port Authority audit findings shall
consist of each late charge period following the date the unpaid
amount should have been paid under this Agreement. Each late
charge shall be payable immediately upon demand made at any time
therefor by the Port' Authority. No acceptance by the Port
Authority of paYffient of any unpaid amount or of any unpaid late
charge amount shall be deemed a waiver of the right of the Port
Authority to paYffient of any late charge or late charges payable
under the provisions of this Section with respect to such unpaid
amount. Each late charge shall be recoverable by the Port
Authority in the same manner and with like remedies as if it were
originally a part of the rental as set forth in Section 4 of this
Agreement and Item 1 of Exhibit B annexed hereto. Nothing in this
Section is intended to, or shall be deemed to affect, alter, modify
or diminish in any way (i) any rights of the Port Authority under
this Agreement, including without limitation the Port Authority's
rights set forth in the section of this Agreement entitled
"Termination" or (ii) any obligations of the Lessee under this
Agreement. In the event that any late charge imposed pursuant to
this Section shall exceed a legal maximum applicable to such late
charge, then, in such event, each such late charge payable under
this Agreement shall be payable instead at such legal maximum.

Section 52. Additional Provision

Notwithstanding the provisions of paragraph (c) of Section 42
hereof, and without otherwise limiting the generality thereof, no
monies, including, without limitation, fees and commissions,
received or receivable by the Lessee from the sale or dispensing
of Lottery Tickets issued by the Lottery Division of the New York
State Department of Taxation and Finance shall be included in gross
receipts under this Agreement. Without limiting the generality
of the provisions of Section 14 hereof the Lessee shall display in
such areas of the premises as shall be designated by the Port
Authority only such signs and advertising relating to the sale of
lottery tickets issued by the Lottery Division of the New York
State Department of Taxation and Finance as may be supplied or

. ~pproved in advance by the Port Authority. In addition to all
other rights of termination contained in this Agreement, the Port
Authority shall have the right at any time, on not less than thirty
(30) days' written notice to the Lessee to withdraw the permission
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herein granted for the sale or dispensing of lottery tickets and
in such event the Lessee shall discontinue the sale or dispensing
of lottery tickets on or before the effective date stated in the
Port Authority's written notice to the Lessee.

Section 53. Affirmative Action

Without limiting any of the terms and conditions
of this Agreement, the Lessee agrees, and agrees to require its
contractors, to make every good faith effort, to the maximum extent
feasible, to seek meaningful participation by minorities and women
both as to Minority Business Enterprise (MBE) and Women-owned
Business Enterprise (WBE) participation as contractors and
subcontractors and as to the composition of the labor force on
contracts and subcontracts entered into with respect to any
construction work peformed on the premises. The Port Authority has
a long-standing practice of making its contracting opportunities
available to MBEs and WBEs. The affirmative steps the Port
Authority takes to maximize opportunities for MBEs and WBEs to
participate in the performance of Port Authority construction
contracts either directly or as subcontractors are hereby set forth
for the Lessee's consideration in the schedule attached hereto,
hereby made a part of this Agreement, and marked "Schedule E".

Section 54. Changes, Additions and Deletions to This Agreement

Prior to the execution of this Agreement by either
of the parties hereto, the following changes, additions and
deletions were made in the foregoing terms and conditions:

of
was

(a) Paragraphs (c) and
deleted and the following paragraph
thereof:

(d)
(c)

Section
inserted

12
ln

were
lieu

"(c) The Lessee shall not sell any items
hereunder at a price other than the pre-printed manufacturer's
or distributor's recommended retail price, or the price stated
in the schedule hereto attached, hereby made a part hereof and
marked "Schedule B", provided, however, that if the price
charged for the same item at any other establishment located
at a transportation terminal within the Port of New York
District which has any ownership, financial or management
connection with the Lessee or any majority stockholder thereof
is lower than the pre-printed manufacturer's or distributor's
recommended retail price or the price stated in Schedule B, as
the case may be, the Lessee shall notify the Port Authority in
writing of that fact and shall charge only the lower price.
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If the Lessee charges any price in excess of the prices
described in this paragraph, the amount by which the actual
price deviates from the approved price shall constitute an
overcharge which will, upon demand of the Port Authority or the
Lessee's customer, be promptly refunded to the customer. If
the Lessee charges any price or applies any rate which is less
than the prices or rates described in this paragraph the amount
by which the actual price deviates from the approved price
shall constitute an undercharge and an amount equivalent
thereto shall be included in any gross receipts hereunder and
the percentage rental, if any, shall be payable in respect
thereto. Notwithstanding any repayment of overcharges to a
customer by the Lessee or any inclusion of undercharges in
gross receipts, any such overcharge or undercharge shall
constitute a breach of the Lessee'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 Agreement. On each anniversary of
the commencement date of the letting under this Agreement the
Lessee may request an adjustment in the approved prices for the
items described in Schedule B annexed to this Agreement for the
period from such anniversary to the day preceding the following
anniversary of the commencement date. The Port Authority may
grant an increase in such prices if the Lessee can demonstrate
to the satisfaction of the Port Authority that the requested
adjustment and the amount thereof is comparable to and
consistent with the prices and rates charged for such items at
other transportation terminals located within the Port of New
York District. At the request of the Port Authority the Lessee
shall submit a representative schedule of charges and rates for
such items then in effect at other transportation terminals
Blocated within the port of New York District. Notwithstanding
the foregoing, and without otherwise limiting the generality
thereof, the Lessee may request an adjustment in the approved
prices for any of the items described in Schedule B annexed to
this Agreement during the period prior to the first anniversary
of the commencement date of the letting hereunder if such
request is based solely on the changed wholesale cost of those
items and is limited to the difference between the wholesale
cost of those items on the commencement date of the letting and
the actual wholesale cost of those items that will be incurred
by the Lessee during such period. Any price adjustment
requested by the Lessee pursuant to the provisions of this
paragraph shall take effect, however, only upon the express
written consent of the Port Authority. Nothing set forth in
this paragraph shall be deemed to constitute an agreement on
the part of the Port Authority to grant its consent or approval
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to any requested price adjustment or to create an inference
that the Port Authority will grant such consent or approval or
that the Port Authority's discretion as to any such consents
or approvals shall in any way be affected or impaired."

deleted and
thereof:

(b)

the
.Subparagraph (b) (2) of Section 24 hereof was

following subparagraph was inserted in lieu

" (2) On account of the Lessee's percentage
rental obligation with respect to gross receipts under this
Agreement, an amount equal to the excess over the Annual Fixed
Rental Amount of the sum of the percentages stated in
subparagraph (b) of Item 1 of Exhibit B applied respectively
to the differenct types and amounts of gross receipts stated
therein in accordance with the formula set forth in
subparagraph (b) of said Item 1, which different types and
amounts of gross receipts would have been received by the
Lessee during the balance of the term if there had been no
termination or cancellation· (or re-entry, regaining, or
resumption of possession); and for the purpose of calculation
hereunder (i) the said different types and amounts of gross
receipts shall be respectively derived by multiplying the
number of days in the balance of the term originally fixed by
the respective daily averages of the Lessee's said different
types of gross receipts; (ii) the daily averages of the
Lessee's said different types of gross receipts shall
respectively be the Lessee's total actual gross receipts of
each type during that part of the effective period of the
letting (including all Annual Periods falling within the
effective period) in which no abatement was in effect divided
by the number of days included in such part of the effective
period; (iii) the Annual Fixed Rental Amount for any period of
less than a year shall be the product of the original Annual
Fixed Rental Amount multiplied by a fraction the numerator of
which shall be the number of days from the effective date of
termination to the end of the Annual Period and the denomina.tor
shall be 365;"

(c) For the purposes of calculating the survival
obligations of the Lessee on account of the Lessee's percentage
rental obligation, the amount of fees or commissions received or
receivable by the Lessee from the sale or dispensing of Lottery
Tickets issued by· the Lottery Division of the New York State
Department of Taxation and Finance shall be projected in the same
manner as the calculation of gross receipts provided for in
subparagraph (b) (3) of Section 24.
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(d) Section 33 was deleted in its entirety.

(e) The words "shall be made at the office of the
Treasurer of the Port Authority, One World Trade Center, New York,
New York 10048" appearing in the first and second lines of Section
37 shall be deemed deleted and the words "shall be mailed to the
Port Authority of New York and New Jersey, P.O. Box 17309, Newark,
New Jersey 07194" shall be deemed inserted in lieu thereof."

It shall not be necessary to physically make the aforesaid changes
additions and deletions in the aforesaid Sections of this
Agreement.
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TeL-S/S/73

SEcnON 55 . Entire Agreement

ThitAgreementconsittlofthefollowing: Pages 1 through 29 inclusive,
and Exhibits A-l, A-2, A-3, A-4, A-5, A-6, and A-7, Band R, and
Schedules A,B, B-1, B-2, B~3r.B-4;.B-5, B-6, B-7, B-8, B-9 and E

It constitutes the entire agreement ot 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 Lessee. The Lessee agrees that no representations or warranties shall be binding upon the
Port Authority unless expressed in writing in this Agreement.

Ita .tllUa .brtllf: :the parries hereto have executed these presents as of the day and year
first above written.

.-,

~~~.\4~~~~~
~SSISTAJ{'~~Y

HUDSON

••••• •• ••••• ••• •• • • • • • • • • •• (t. S.)

.i'E'S,

-29-

.,r •••••• '.. •

By

(t. S.)

(t. S.)



EXHIBIT B

Item 1: Rental Provisions

(a) Definitions:

(1) "Annual period" shall mean, as the context
requires, the twelve-month period commencing with the Rental
Payment Start Date established pursuant to the provisions of this
Agreement and each of the twelve-month periods thereafter occurring
during the term of the letting, provided, however, that if the
Rental Payment Start Date occurs on a day which is other than the
first day of a calendar month, the first annual period shall
include the portion of the month in which the Rental Payment Start
Date falls following such date plus the succeeding 12 calendar
months and each such subsequent annual period shall commence on the
anniversaries of the first day of the first full calendar month
following the month in which the Rental Payment Start Date occurs.

(2) Annual Fixed Rental Amount shall mean the sum
equivalent to the basic rental payable by the Lessee to the Port
Authority in the first annual period pursuant to the provisions of
this Agreement as such sum may be reduced by the operation of the
abatement and/or proration provisions hereof.

(3) For the purposes of calculating the percentage
rental due for any annual, period which contains more or less than
365 days the Annual Fixed Rental Amount shall be prorated over the
actual number of days contained in such annual period.

(4) "Rental
commencement date of the
pursuant to this Agreement.

Payment Start Date" shall mean the
letting of the premises established

(5) "Guaranteed minimum annual basic rental amount"
shall mean for and during each annual period hereunder the·greater
of (i) the annual fixed rental amount established pursuant to the
prOV1Slons of this Agreement, or (ii) the sum obtained by applying
eighty percent (80%) to the total basic and percentage rental
payable by the Lessee to the Port Authority in the immediately
preceding annual period pursuant to the provisions of this
Agreement, provided no abatement was in effect during the
immediately preceding annual period. If an abatement was in effect
during the immediately preceding annual period, then for the
purpose of calculating the guaranteed minimum annual basic rental
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amount the first preceding annual period 1n which no abatement was
in effect shall be used.

Whenever reference is made to the guaranteed minimum
annual basic rental amount, it shall mean the guaranteed minimum
annual basic rental amount reduced by operation of the abatement
and/or proration provisions hereof.

(b) Basic Rental

(i) During the first annual period the Lessee shall pay
to the Port Authority a basic rental for-the premises at the rate
of Seven Hundred Thirty-three Thousand Eight Hundred Seventy-five
Dollars and No Cents ($733,875.00) per annum, payable in advance
in monthly installments of Sixty-one Thousand One Hundred Fifty
six Dollars and Twenty-five Cents ($61,156.25) on the Rental
PaYment Start Date and on· the first day of each calendar month
thereafter occurring during each annual period except that if the
Rental PaYment Start Date shall occur on a day other than the first
day of a calendar month the installment of basic rental payable on
the Rental PaYment Start Date shall be an amount equal to the
amount of the installment described in this paragraph multiplied
by a fraction the numerator of which shall be the number of days
from the Rental PaYment Start Date to the last day of the calendar
month in which the Rental PaYment Start Date shall fall and the
denominator of which shall be the number of days in that calendar
month.

(2) Effective upon the commencement of the second annual
period and during each annual period thereafter occurring during
the term of the letting under this Agreement, the Lessee shall pay
to the Port Authority a basic rental for the premises at a rate per
annum equal to the guaranteed minimum annual basic rental amount
established for each such annual period, payable in advance in
monthly installments equal to 1/12th of the applicable basic rental
on. the first day of the second annual period and on the first day
of each and every month thereafter occurring during each such
annual period.

(3) If the letting hereunder is terminated effective on
other than the last day of a month, the applicable basic rental
payable for the premises for the portion of the month in which the
effective date of termination shall occur during which the letting
thereof remains effective shall be the amount of the applicable
monthly installment of basic rental set forth in this paragraph
prorated on a daily basis.
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(4) If the expiration date of the term of the letting
hereunder occurs on other than the last day of a month, the basic
rental payable for the premises for the portion of the month in
which the expiration date shall occur during which the letting
thereof remains effective shall be the amount of the monthly
installment of basic rental set forth in this paragraph prorated
on a daily basis.

(c) Percentage Rental:

In addition to the basic rental payable hereunder,
the Lessee shall pay to the Port Authority an annual percentage
rental equivalent to the total of the following amounts:

(1) Twenty percent (20%) of all fees or commissions
received or receivable by the Lessee during each annual period from
the sale or dispensing of Lottery Tickets issued by the Lottery
Division of the New York State Department of Taxation and Finance;
and

(2) An amount equal to the excess over the Annual
Fixed Rental Amount of nine and one-half (9.5%) percent of all
other gross receipts of the Lessee arising from its operations in
the premises during each annual period (including, without
limitation, gross receipts arising from the sale of newspapers,
magazines, periodicals, candies, gum, confections,· cigarettes,
cigars, tobacco and tobacco products, and postal cards, paperback
books, soft drinks, ice-cream bars, and ice-cream cups) .

The computation of percentage rental for each annual
period, as hereinabove provided, 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.

(c) Time of Payment of Percentage Rentals, Computations
of Amounts and Accounting:

(1) The Lessee shall pay the percentage rental as
follows: on the 20th day of the first month following the Rental
PaYment Start Date and on the 20th day of each and every month
thereafter occurring during each annual period occurring during the
~erm of the letting under this Agreement, including the month
following the end of each annual period, the Lessee shall render
to the Port Authority a sworn statement showing (i) the amount of
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fees or commissions received or receivable by the Lessee during
each annual period from the sale or dispensing of Lottery Tickets
issued by the Lottery Division of the New York State Department of
Taxation and Finance for the preceding month, and (ii) all its
gross receipts for the preceding month, and also showing the
cumulative amount of fees or commissions received or receivable by
the Lessee during each annual period from the sale or dispensing
of Lottery Tickets issued by the Lottery Division of the New York
State Department of Taxation and Finance payable to the Lessee and
the cumulative amount of 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 calendar month; the Lessee
shall pay at the time of rendering the statement an amount equal
to the percentage set forth in subparagraph (1) of paragraph (b)
of this Item 1 applied to the amount of fees or commissions
received or receivable by the Lessee from the sale or dispensing
of Lottery Tickets issued by the Lottery Division of the New York
State Department of Taxation and Finance for such month; in
addition whenever any such statement shall show that percentage set
forth in subparagraph (2) of paragraph (b) of this Item 1 applied
to the cumulative amount of the Lessee's 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 calendar month is in
excess of the Annual Fixed Rental Amount, the Lessee shall pay at
the time of rendering such statement an amount equal to the excess
of such sum over the Annual Fixed Rental Amount, and shall
thereafter on the 20th day of each month during that annual period
and the month following the end of that annual period pay an amount
equal to the percentage set forth in subparagraph (2) of paragraph
(b) of this Item 1 applied to the gross receipts arising during
each subsequent month during that annual period in accordance with
such subparagraph. At any time that the Annual Fixed Rental Amount
is decreased by abatement as herein provided so that there is an
excess of gross receipts as to which percentage rental has not been
paid, such rental shall be payable to the Port Authority on demand.

(2) Upon any termination of the letting under this
Agreement (even if stated to have the same affect as expiration),
the Lessee shall, within twenty (20) days after the effective date
of such termination, make a paYment of rental computed as follows:
first, if the term of the letting under this Agreement is
terminated effective on a date other than the last day of a month,
the basic rental for the portion of the month in which the
effective date of termination occurs during which the letting
remains effective shall be the amount of the applicable monthly
installment of basic rental prorated on a daily basis, and if the
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applicable monthly installment due on the first day of that month
has not been paid the Lessee shall pay the prorated part of the
amount of that installment; if the monthly installment has been
paid, then the excess thereof shall be credited to the Lessee's
other obligations; second, the Lessee shall within twenty (20) days
after the effective date of termination render to the Port
Authority a sworn statement of all fees or commissions received or
receivable by the Lessee from the sale or dispensing of Lottery
Tickets issued by the Lottery Division of the New York State
Department of Taxation and Finance for the annual period in which
the effective date of termination happens to fall together with a
sworn statement of all its gross receipts for the annual period in
which the effective date of termination happens to fall; and third,
the paYment then due on account of all percentage rental for the
annual period in which the effective date of termination falls
shall be the excess of the percentage rental, computed as follows,
over the total of such percentage rental paYments previously made
for such annual period: an amount equal to the percentage set
forth in subparagraph (1) of paragraph (b) of this Item 1 applied
to the amount of fees or commissions received or receivable by the
Lessee from the sale or dispensing of Lottery Tickets issued by the
Lottery Division of the New York State Department of Taxation and
Finance for such annual period plus an amount equal to the excess
over the Annual Fixed Rental Amount of the percentage set forth in
subparagraph (2) of paragraph (b) of this Item 1 applied to the
gross receipts of the Lessee for such annual period in accordance
with the formula set forth therein, provided, however, that the
Annual Fixed Rental Amount for such annual period shall be prorated
by multiplying the Annual Fixed Rental Amount set forth in this
Agreement by a fraction, the numerator of which shall be the number
of days from the commencement of such annual period to the
effective date of termination and denominator of which shall be
365.

(d) Abatement:

(1) For every calendar day or major fraction thereof
that the Lessee shall be entitled to abatement during the first
annual period the basic rental shall be reduced by the product of
Two Thousand Ten Dollars and Sixty-one Cents ($2,010.61) multiplied
by a fraction the numerator of which shall be the number of square
feet of floor space as to which the abatement applies and the
denominator of which shall be the total number of square feet in
the premises.
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(2) For every calendar day or major fraction thereof
that the Lessee shall be entitled to abatement during the second
annual period and during each annual period thereafter occurring
during the term of the letting under this Agreement the basic
rental established for the period the abatement is in effect shall
be abated by the same percentage that the part of the premises the
use of which is denied the Lessee is of the total area of the
premises.

(3) During any annual period in which the Lessee
shall be entitled to abatement, the Annual Fixed Rental Amount
shall be reduced proportionately to the reduction of the basic
rental.

(4) For the purpose of abatement, the ascertainment
of the number of square feet contained in the premises to be
measured shall be in accordance with the following: Areas of the
premises and parts thereof will be computed by measuring from the
inside plaster surface of outer building walls to the plaster
surface of the corridor side of corridor partitions and to the
center of partitions that separate the premises from adjoining
rentable area; no deduction will be made for columns, pilaster, or
proj ections necessary to the building or for toilets, porter's
closets, and slop sinks used exclusively by the Lessee and
contained within the premises. Permanent partitions enclosing
elevator shafts, stairs, fire towers, vents, pipe shafts, meter
closets, flues, stacks and any vertical shafts have the same
relation to rentable areas as do outer building walls.

(e) Nothing contained in the foregoing shall affect the
survival of the obligations of the Lessee as set forth in Section
24 of this Agreement.

Item 2: Liability Insurance Limits:

(a) The limits of liability insurance referred to in
Section 11 (b) shall be not less than the following and shall
include full contractual liability coverage:

Comprehensive general liability insurance, covering
bodily injury, including wrongful death products liability, and
property-damage liability in the minimum amount of $2, 000, 000
combined single limit per occurrence.

(b) Notwithstanding the provisions of Section 11(c) the
Port Authority shall be included as an additional insured in any
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policy of liability insurance required by the provisions of this
Agreement and each such policy of insurance so required shall
contain a provision 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.

(c) The policy of comprehensive general liability
insurance required by the provisions of this Agreement shall
provide or contain an endorsement providing that the protections
afforded the Lessee thereunder with respect to any claim or action
against the Lessee by a third person shall pertain and apply with
like effect with respect to any claims or action against the Lessee
by the Port Authority and against the Port Authority by the Lessee,
but such endorsement shall not limit, vary, change or affect the
protections afforded the Port Authority thereunder as an additional
insured.

Item 3: (a) Heat and Air Cooling:

(1) During the period from October I, through April
30 in each year, during such days and hours as the Lessee conducts
its business, the Port Authority shall supply without additional
charge, heat to the Lessee sufficient to maintain the premises to
an even and comfortable temperature. During the period from May
I, through September 30, in each year, during such days and hours
as the Lessee conducts its business the Port Authority shall sell,
furnish and supply to the Lessee chilled water at such temperature
and with such other characteristics as may be determined by the
Port Authority for use by the Lessee in such air conditioning
systems as are installed in the premises. The Lessee shall be
solely responsible for the distributing, handling and circulating
of air conditioning within the premises. The Port Authority shall
have no responsibility for the air conditioning of the premises or
the maintenance of any specified temperature or comfort level
therein. The Lessee shall be solely responsible for maintaining
and repairing the systems and equipment installed in the premises
for ventilating and air cooling the premises. The chilled water
referred to above shall be paid for by the Lessee at an annual rate
which shall be equal to Three Dollars and Sixty-Seven Cents ($3.67)
multiplied by the number of rentable square feet in the premises
and which shall be payable in advance in equal monthly installments
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at the same time, in the same manner and collectible with like
remedies as if such payments and the monthly installments thereof
were payments of basic rental under this Agreement. The charge for
chilled water shall be subject to increase as provided in paragraph
(g) of this Item 3. For the purposes of this Section the number
of rentable square feet in the premises is 1,043 rentable square
feet.

(2) If the Lessee, in accordance with the Sections
of this Agreement entitled "Construction by the Lessee" or
"Finishes to be Provided by the Lessee", or otherwise, erects any
partitions or makes any improvements which stop, hinder, obstruct
or interfere with the heating of the premises or the cooling of the
air, or if the Lessee shall fail to close and keep closed the
window coverings when the sun is shining on the windows of the
premises, then no such action by the Lessee shall impose any
obligations on the Port Authority to increase or augment the
existing or presently contemplated supply of heat or air cooling
and the Lessee shall not in any such event be relieved of any of
its obligations hereunder. No consent or approvals given by the
Port Authority in connection with the erection of partitions, the
making of any improvements or the installation of any heating or
air conditioning systems shall be or be deemed to be a
representation that the work consented to or approved will not
stop, hinder, obstruct or interfere with either the cooling of the
air or heating of the premises or any portion thereof or that any
system is sufficient or adequate for heating or air cooling of the
premises. It is hereby understood further that the installation
by the Lessee of any equipment which itself requires 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 cooling, shall
not impose any obligation on the Port Authority to increase the
capacity or output of initially existing facilities, equipment or
fixtures for the supply of air cooling and the Lessee shall not in
any such event be relieved of any of its obligations hereunder.

The Lessee shall not waste or dissipate heating
nor draw any of the same into the premises from public areas
contiguous thereto. Without otherwise affecting the Port
Authority's rights or remedies in the event of any breach by the
Lessee of its obligations under this Agreement, the Port Authority
shall have the right to discontinue or reduce the said supply of
steam during any period of such waste, dissipation or improper
drawing and any failure of the Port Authority to supply any such
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service under such conditions shall not affect any of the Lessee's
obligations under this Agreement.

(b) Electricity:

300 ampere, 120/208V, 3 phase, 4 wire electric
service, to be metered by the Port Authority and to be paid for by
the Lessee at the greater of: (1) the rates (including the fuel
or other adjustment factor if any) which the Lessee at the time of
such purchase and under the service classification then applicable
to it would have to pay for the same quantity of electricity to be
used for the same purposes under the same conditions if it received
the electricity directly from the public utility supplying the same
to commercial buildings in the vicinity, or (2) the Port
Authority's cost of obtaining and supplying the same quantity of
electricity. Notwithstanding that the Port Authority has agreed
to supply electricity to the Lessee, the Port Authority shall be
under no obligation to provide or continue such service if the Port
Authority is prevented by law, agreement or otherwise from metering
as hereinabove set forth or elects not to so meter the same, then
in any such event the Lessee shall make all arrangements and
conversions necessary to obtain electricity directly from the
public utility. Also in such event the Lessee shall perform the
construction necessary for conversion and if any lines or equipment
of the Port Authority are with the consent of the Port Authority
used therefor the Port Authority may make an appropriate charge
therefor to the Lessee based on its costs and expenses for the said
lines and equipment.

(c) Domestic Cold Water: Not to be sold, furnished, or
supplied by the Port Authority.

(d) Domestic Hot Water: Not to be sold, furnished, or
supplied by the Port Authority.

(e) Steam: Not to be sold, furnished, or supplied by the
Port Authority.

(f) Gas: Not to be sold, furnished, or supplied by the
Port Authority.

(g) As used in this subparagraph:

(i) "Index" shall mean the Revised Consumer
Price Index for All Urban Consumers - New York-Northern New Jersey
Long Island, NY-NJ-CT (All Items, Unadjusted 1967=100) published
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by the Bureau of Labor Statistics of the United States Department
of Labor.

(ii) "Base Period" shall mean the month of
January I, 1990.

(iii) "Adjustment Period" shall mean as the
context requires the month of December, in the calendar year 1990
and the month of December in each calendar year thereafter
occurring during the term of the letting under this Agreement as
the same may hereafter be amended or extended.

(iv) "Anniversary Date" shall mean January I,
1991 and each anniversary of such date occurring during the term
of the letting under this Agreement as the same may hereafter be
amended or extended.

(v) "Percentage increase" shall mean the
percentage of increase in the Index on each Anniversary Date equal
to a fraction the numerator of which shall be the Index for the
Adjustment Period immediately preceding such Anniversary Date less
the Index for the Base Period and the denominator of which shall
be the Index for the Base Period.

The charge for chilled water set forth in subparagraph (a)
(1) of this Item 3, shall be increased on each Anniversary Date
occurring during the term of the letting under this Agreement as
the same may hereafter be amended or extended by an amount equal
to the product obtained by multiplying such charge by the
Percentage Increase for such Anniversary Date, and such increased
charge shall be payable by the Lessee during the twelve month
period commencing with such Anniversary Date and continuing through
to the following Anniversary Date in lieu of the charge set forth
in subparagraph (a) (1) of this Item 3. There shall be no
reduction in the charge for .chilled water payable for any period
in the event of any reduction in the Index.

In the event any Index to be used in computing an
adjustment in the charge for chilled water referred to in
subparagraph (a) (1) of this Item 3 is not available on the
effective date of such adjustment, the Lessee shall continue to
pay such charge at the annual rate then in effect subj ect to
retroactive adjustment at such time as the specified Index becomes
available, provided, however, that the Port Authority may at its
option substitute for such Index the Index for the latest available
twelve-month period ending during the preceding calendar year to
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constitute the specified Index. In the event the Index shall
hereafter be converted to a different standard reference base or
otherwise revised or the United States Department of Labor shall
cease to publish the Index, then for the purposes hereof there
shall be substituted for the Index such other index properly
reflecting changes in the value of current United States money in
a manner similar to that established in the Index used in the
latest adjustment as the Port Authority may in its discretion
determine.

If after a charge for chilled water shall have been fixed
for any period, the Index used for computing such charge shall be
changed or adjusted, then the charge for chilled water for that
period shall be recomputed and from and after notification of the
change or adjustment, the Lessee shall make paYments based upon the
recomputed charge and upon demand shall pay any excess in the
charge for chilled water due for such period as recomputed over
amounts theretofore actually paid on account of such charge for
such period. If such change or adjustment results in a reduction
in the charge due for any period prior· to notification, the Port
Authority will credit the Lessee with the difference between the
charge as recomputed for that period and amounts actually paid on
account of such charge.

Item 4: New Construction: Not Applicable.

Item 5: Construction Liability Insurance Limits: The limits of
liability insurance shall be not less than the amounts specified
in the Alteration Application referred to in Section 50 herein.

Item 6: Cost and Proration Thereof:

(a) To the extent permitted by sound accounting practice,
the sum of the following items of cost incurred by the Lessee for
such equipment and fixtures and the installation thereof and the
making of such improvements as are necessary to initially equip and
improve the premises for the Lessee's commencement of operations
hereunder, all as mentioned in the Section of the Agreement
entitled "Termination and Reimbursement," and to the extent that
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such sum does not exceed One Million Three Hundred Fifty Thousand
Dollars and No Cents ($1,350,000.00) shall constitut~ the "cost"
under the said Section and under subdivisions (b), (c), (d), (e),
(f), and (g) hereof:

(1) Direct labor and material costs;

(2) Contract costs for purchases and installation
excluding those of the types mentioned in the following subdivision
(3) ;

(3) Engineering, architectural, planning, designing,
financing, interest, insurance, and other overhead or carrying
charges which are due for a period ending not later than the date
of completion of installation of any such initial equipment,
fixtures or improvements for which they are incurred, and not to
exceed 20% of the total of the amounts covered by subdivisions (1)
and (2) above.

(b) A statement of the cost detailing all the foregoing
including copies of invoices and contracts and certified by a
responsible officer of the Lessee shall be delivered by the Lessee
to the Port Authority not later than ninety (90) days after the
complete supplying and the making of all such initial improvements,
and the Lessee shall permit the Port Authority, by its agents,
employees and representatives, at all reasonable times prior to a
final settlement or determination of cost, to examine and audit the
records and books of account within the Port of New York District
during such time.

(c) If the Lessee includes in cost any items as having
been incurred but which, in the opinion of the Port Authority, if
so incurred is not an item properly chargeable to cost under sound
accounting practice, then the Port Authority within ninety (90)
days after receipt of the said statement of cost as mentioned in
subparagraph (b) above, shall give written notice to the Lessee
stating its objection to any such item and the grounds therefor.
If such notice is given and if the dispute is not settled within
thirty (30) days by agreement between the parties, then such
dispute shall be disposed of by arbitration in accordance with the
then existing rules of the American Arbitration Association or any
successor association. Costs of said arbitration shall be borne
equally by the Port Authority and the Lessee.
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(d) In any such arbitration as to whether any item
included by the Lessee in its computation of cost has been
incurred, the question to be submitted to the arbitrators for
decision shall be as follows:

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

(e) In any such arbitration as to whether any item
included by the Lessee in its computation of costs is properly
chargeable thereunder under sound accounting practice, the question
to be submitted to the arbitrators for decision shall be as
follows:

"Can it reasonably be held that all or any part of such
cost is properly chargeable under sound accounting
practice; and if part but not all of such cost can
reasonably be held to be chargeable, then what amount can
reasonably be held to be so chargeable?"

The arbitrators to whom such questions shall be submitted shall be
accountants or auditors.

(f) The proration of cost as referred to in the Section
of the Agreement entitled "Thirty Day Termination" shall be
ascertained by multiplying the cost by a fraction, the numerator
of which shall be the" number of whole calendar months (in the term
of the letting as originally set forth) subsequent to the effective
date of termination, and the denominator of which shall be the
total number of months in the term of the letting as originally set
forth.

(g) Notwithstanding any other provision of the Section
of the Agreement entitled "Thirty Day Termination" in ascertaining
the amount that the Port Authority shall be obligated to pay to the
Lessee under said Section, the cost computed as heretofore stated
in this Item shall be diminished by the amount that any part of
the components of cost as stated in subdivisions (1), (2), and (3)
of subparagraph (a) above are secured by liens, mortgages, other
encumbrances or conditional bills of sale on such equipment,
fixtures and improvements, and less any other amounts whatsoever
due under this Agreement from the Lessee to the Port Authority.
;En no event whatsoever shall cost, as defined and computed in
accordance with this Item and as used in the Section of the
Agreement entitled "Termination and Reimbursement" and in this
Item, include any expenses, outlays or charges whatsoever by or for
the account of the Lessee for or in connection with any equipment
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or fixtures or the making of any improvement mentioned in said
Section or in this Item unless said equipment, fixtures and/or
improvements are actually and completely installed in and/or made
to the premises.

Item 7: Cash Security: Not Applicable

Item 8: Performance Bond: Not Applicable

Initialled:
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ASTROLOGY
American Astrology
Dell Horoscope

AUDIO/VIDEO
Audio & Specials
Auto Sound Sec.
Camcorder
Camcorder BG
Car Stereo Review
CD Auto Equip. BG
CD Buyer's Buide
Compact Disc BG
Sound & Image
Stereo Buyer's Guide
Stereo Review
Video Buyers Guide
Videogames
Videomaker

AUTOMOTIVE/CYCLE
Automobile Magazine
Auto Classics
Auto Week
Car
Car Craft
Car & Driver & Specials
Car Illustrated
Car Rating Guide
Car Sneak Preview
Chevy Hi-Perf.
Circle Track

SCHEDULE 'A'

DOMESTIC MAGAZINES

Collectible Auto
Corvette Fever
Cycle
Cycle World
Cycle,World BG
Dirt Rider
Drag Racing
Dune Buggies & Hot VW's
Dupont Registry
Engines
Fast Lane
Four Wheeler
High Perfo~ce

High Perfor.mance Pontiac
Hot Rod
Hot Truck
HR Mustang
Kit Car
Motorcyclist
Motor Trend & Specials
Muscle Car Classic
Mustang Monthly
Open Wheel
Peterson Sport Truck
Road & Track & Specials
Rod & Custom
Schneider Perf. Series
Sports Car Illustrated
Sports Car World
Sport Compact Car
Stock Car Racing
Super Ford



Automotive/Cycle Cont'd ...
Super Stock
Thorobred Cars
Truckin
Vette
4-Wheel & Off Road

BLACK GENERAL/TEEN
Black Beat
Black Elegance
Black Enterprise
Black Hair Care
Black Teen
Black Tress
Class
Ebony
Ebony Man
Essence
Jet
Right On
Upscale
Word Up

BOATING/SAILING
Boat
Boating
Boat International
Classic Boat
Cruising World
Motorboat
Motorboat Sail
Motorboat & Yacht
Power & Motor Yacht
Sail
Sailing World
Yachting

Yachting Monthly
Yachting World·

BOXING/WRESTLING
Boxing Illustrated
Boxing Scene
Boxing 91
Inside Wrestling
Knockout
K.O. Magazine
Pro Wrestling Annual
Pro Wrestling Illustrated
Ring
World Boxing
Wrestler
Wrestling Eye
Wrestling Fury
Wrestling USA

BRIDAL/PROM
Brides
Bridal Guide
Elegant Bride
For the Bride
Modern Bride
Weddings & Homes

BUSINESS
AD Week
Business Week & Specials
The Economist
Entrepreneur
Entrepreneurial Woman
Financial World
Forbes
Forbes 400



BUSINESS Cont'd •.•
Fortune , Specials
Inc.
Marketing Week
Money , Specials
Money Guide
Nations Business
Small. Business Opportunity
Success
working Mother
Working Woman

CHILDREN
Archie Digest line
DC Comic line
Disney Adventures
Disney Comic line
Marvel Comic line
Sesame Street

COMPUTER
Amigaworld
A+ incider
Byte
Compute
Computer BG.HB
Computer Shopper
Gamepro
Mac World
Mac User
PC
PC' Computing
PC Novice
PC Sources
PC Today
PC World

Portable Computer Rev.
Publish I

Run
Vulcan Computer BG

CRAFTS
Better Home , Garden/

Craft Specials
Crafts
McNeedle Crafts

FAMILY
Child
Parenting
Parents

FOOD , COOKING
Better Homes' Gardens/Specials
Bon Appetit
Chocolatier
Cooking Light
Decanter
Food '.Wine
Gouxmet
Martha Stewart Living
Pillsbury Classics
Weight Watchers
Wine , Food Cookbook
Wine , Spirit Buying Guide

HEALTH , FITNESS
American Health
Fitness Plus
Exercise for Hen
Flex
Health



HEALTH/FITNESS Cont'd ..•
In Health
Ironman
Longevity
Men's Fitness
Men's Health
Men's Workout
Muscle , Fitness
Muscular Development
Natural physique
New Body , Specials
Prevention
Self
Shape
Slim , Fit

HOME , GARDEN
American Home
Architectural Digest
Bedrooms, Baths
Better Homes , Gardens
Better Homes' Gardens Specials
Colonial Homes
Country Living
Elle Decor
Estates
Family Handyman
Home
Home Mechanix
House' Garden
Ho'use Beautiful
Metropolitan Home
Southern Accents
Traditional Homes
Victorian Homes

World of Interiors

LITERARY/POLITICAL
Atlantic Monthly
Connoisseur
Harpers
Interview
Mother Jones
National Review
The New Republic
The New Yorker
Reader's Digest
Smoking Singles
Spy
Town , Country
Utne Reader
Vanity Fair

MEN'S FASHION/LIFESTYLE
Esquire
Gentleman's Quarterly
M. Inc.
Men's Guide to Fashion (MGF)

MEN'S SOPHISTICATES
The Advocate
Advocate Men
Chic
Club
Club International
Fling
Forum , Specials
Fox
Gallery , Specials
Genesis , Specials
Gent



MEN'S SOPHISTICATES Cont'd ...
High Society
Honcho
Hot Talk
Hustler & Specials
Inches & Specials
Leg Show
Mandate
MAX

Mayfair.
Male Pictorial
Penthouse & Specials
Playboy & Specials
Playquy
Swank
Variations

MUSIC
Acoustic Guitar
Bass Player
Billboard
Circus & Specials
Creem
Drums·&.Drumming

EO
Guitar
Guitar Player
Guitar School
Guitar World & BG
Jazziz
l{eyboard
Musician
Opera Now
o Magazine
Request
Rolling Stone

Select
Serious Hip Hop
The Source
Spin

NEWS/GENERAL INTEREST
Consumer Reports
Life & Specials
Newsweek & Specials
People Weekly
Time & Specials
u. S. News & World Report &
Specials

PHOTOGRAPHY
American Photo
Darkroom Techniques
Photoqraphic ..
Photoqraphy Buyers Guide
Popular photoqraphy
Shutterbug
Zoom

PUZZLES/GAMES
All Star Word Seek
Approved Crossword line
Classic Crossword
Daily Crosswords
Dell Crossword line
Dell Word Search
Easy-to-do Crossword line
Fill in puzzles
Fun & Easy Crosswords
Good TJ.me fill in
Good Time Word Seek
Logic Problems



PUZZLES/GAMES Cont'd .•.
New Crosswords .
Official Crossword line
Official Pen & Word game
Pencil puzzle Games & YB's
Popular Crossword line
Popular Word Games

Quality fill-ins
Search-a-Word & Specials
Total Fill-ins
TV Crosswords
Variety puzzle & Games
Word Seek Puzzles & Specials

REGIONAL
American Almanac
Big East Basketball
Boston
Business Journal of New Jersey
Dining Out in New York
Garden State Outdoors
Gerry Franks: Where to Find it,

Buy it; Sell it in New York
Gulf Coast
L.A. Style
Manhattan Cable TV Guide
New Jersey Home & Garden &

Specials
New Jersey Bride
New Jersey Garden State
New Jersey Monthly
New Jersey Skylander
New York
New York Epicurean Rendevous
New York Giants Yearbook
New York Hockey

New York's Nightlife
New'York Woman
Philadelphia
Planning Your New York wedding
The Book: New York
Washingtonian
World Almanac
Zagat: New York Restaurant

Guide

SCIENCE
Breakthroughs
Discover
"E" Magazine
Final Frontier
Qmni

Popular Science
Scientific American

SPECIAL INTERESTS & HOBBIES
American Civil War
.American Turf Monthly
Bow Hunting
Breeders Cup
Coin Prices
Coin's Magazine
Combat Handgun
Complete Rifleman
Deer Hunting Annual
Electronic Gaming Monthly
Field & Stream
Guns & Ammo & annual
Handguns Test Fire
Hunting
Hunting Annual
Martial Arts of China



SPECIAL INTERESTS/HOBBIES
Cont 'd ...
Military History & Specials
Offshore
Operation Desert Shield
Outdoor Life
Outside
Petersen's Fishing
Petersen's Handguns
Pocket Pistol Handbook
popular Mechanics
Rifle & Shotguns
Shooting Times
Soldier of Fortune
Sports Afield
Vietnam Magazine
World War II

SPORTS GENERAL
Athlon's Specials
Dick Vitale Basketball
Don Heinrich College Football
Inside Hockey
Inside Sports
NCAA Basketball
Official Pro Basketball
Petersen's Pro Basketball
Preview Sports & Specials .
Pro Football Weekly
Sport
Sports Illustrated & Specials
Street & Smith Annuals
Swimwear Illustrated
The Show
Topps Magazine
Who's Who in Basketball

SPORTS: INDrvIDUAL
Backpacker
Bicycling
Flying
Golf
Golf Digest
Golf Digest Master
Golf Illustrated
Golf for Women
Powder
Runners World
Ski
Skiing
Skin Diver
Tennis
World Tennis

TEEN
Bop & Specials
Cartoons
Cracked & Specials
National Lampoon
Rap Masters
Sassy
Seventeen
Superteen
Teen
Teen Beat
Teen Machine
Young Miss
Your Prom

TV/CELEBRITY/HAIRSTYLES
Best Hairdo Ideas
Buzz
Celebrity Hairstyles



TV/CELEBRITY/HAIRSTYLES
Cont'd •..
Celebrity Sleuth
Daytime Digest
Daytime TV & Specials
Entertainment Weekly

Hairdo Ideas

Hairdo Original
Hairstyle
Hollywood Then & Now

Metal Edge
Movie Mirror
New Ideas Hair Styling

People
Premiere
Show World
Soap Opera Digest
Soap Opera Spectacular
Soap Opera Stars
TV Guide
TV Movie Screen

US

Variety & Specials

TRAVEL
Conde Nast Traveler
Country Inns/Bed & Breakfast
European Travel & Life

Snow Country
Travel & Leisure
Travel South

WOMEN'S FASHION
BBW-Big Beautiful Woman

Elle
Harpers Bazaar

Glamour
Mademoiselle
vogue
"W"

WOMEN'S GENERAL

Cosmopolitan
Family Circle

First for Women
Good Housekeeping
Ladies Home Journal

Lears
McCalls & Specials

Ms.

Mirabella
New Woman
Redbook
Woman's Day & Specials

Woman's World



SCHEDULE ~,

INTERNATIONAL PRESS

BRITISH

Arena
Blitz
British Brides
British Country LiVing
British Gentleman's Quarterly
British Homes & Gardens
British World Soccer
British Vogue
Country Home & Interior
Empire
For Him
Games Machine
Harpers & Queen
I.D.
I.T.
Marie Claire
Metal Forces
Miss Vogue
Motorsport
Raze
Royal Airforce Yearbook
Royalty Monthly
Selfridges
Tatler
The Face

FRENCH
French Glamour
Maison et Jardin
Paris Passion
Paris Vogue
Pixel Vision

Vogue Decoration
Vogue Hommes
Vogue HODDDes International

GERMAN
German Vogue
Manner Vogue

RUSSIAN
Sputnik

ITALIAN
Casa Italian
Italian Vogue
Lei
Heda Viva
Vogue Bambini
Vogue L'Uomo

AUSTRALIAN
Australian Vogue
Vogue Living
Vogue Entertaining Guide

BRAZIL
Brazil-Vogue

SPAIN
Spanish Vogue
MEXICO
Mexican Vogue

-.



SCHEDULE '4'

DOMESTIC NEWSPAPERS AND WEEKLIES

DAILY (Local)
Daily News
Daily Racing Form
Investors Daily
National Sports Review
Newsday (L.I.)
New York Newsday
New York Post
New York Times
U.S.A. Today
Wall St. Journal
Womans Wear Daily

INTERNATIONAL
EI Diario
Financial Times
International Herald Tribune
Japan Daily
Japan Weekly
Japanese Economic Journal
London Times 'Sunday only)

REGIONAL DAILY
Asbury Park Press
Bergen Record
Boston Globe
Boston Herald
Chicago Tribune
Herald Statesman (Westch.)
Hudson Dispatch
L.A. Times
Newark Star Ledger
Philadelphia Inquirer

Reporter Dispatch (Westch.)
Washington Post

WEEKLY
Advertising Age
Amsterdam News
Back Stage·
Barrons
Buylines
Car Buyers Market
Chief
City Sun
Crains N.Y. Business
E.C. Rocker
Electronic Media
English Forward
Giant Extra
Hockey News
Irish Echo
Irish Voice
Jewish Press
La Voz
L.I. Fisherman
National Enquirer
National Examiner
National Star
New American
New York Observer
Sel,ling Post
Shoot
Show Business
Soap Opera Weekly



WEEKLY Cont'd •••
Sporting News , Specials
The Sun
Village Voice
Weekly World News
WSJ National Employment

•



Retail Management Services Division
Hudson County News 'Company

T/A Hudson News

SCHEPULE E2

Proposed Retail Price Structure
(Addendum)

Item of Category

Newspapers
Magazines
Periodicals
Candies, Soda, Ice Cream,
Packaged Snacks
Guma

Mints, Cough Drops,
Digestive Aids
Paperback Books
Cigarettes
Cigars, Tobacco & Tobacco Products
Souvenirs
Postal Cards
Stationery Supplies
HBAlPilm/Batteries
Sundries

Retail Price

Manufacturers Price Published on Item
Manufacturers Price Published on Item.
Manufacturers Price Published on Item

(See Schedule 8-1)
(See Schedule Sa)

(See Schedule s3)
Manufacturers Price Published on Item
(See Schedule 8 'f) .
(See Schedule BS}
(See Schedule B&)

$ .50
(See Schedule 87)

(See Schedule ~ s)
(See Schedule '6V



HUDSON HEWS

Schedule ,pI

Itemization of all candy and packaged goods for sale at $ .60
retail price, plus appropriate sales tax, unless otherwise stated.

ll!ml
Almond Joy
Bounty Milk
Bounty Dark
Bit-O-Honey
Breath Saver Assorted Mints
C & B Assorted Candie.
Cert. Assorted Mints
Certs Sugar Free Assorted Mint.
Charms Assorted Mint.
Charms Pops Assorted - $.15 each
Charlston Chews
Chuckle.
Chunky
Clark Bar
Cloret. Gum

Cloret. Mints '
Combo. Snack As.orted $ .65

Cracker Jacka 1.5 o. box

Kraft Caramel 2 1/2 o.
Kraft Ch.... & cracker .nacJal
Life.aver As.orted Hints
H & H Plain
H & H Peanut
H & H Peanut King Size $ .92
Mar. Bar

',Milk Duds

Milky Way Bar
Milky Way Kinq Size $ .92
Mounds

Fifth Avenue Bar
Golden Almond Solitaires
Goobers
Good & Plenty
Good & Fruity
Heide GWIIIDJ. Bears
Heide JUji Fruits
Hershey Almond
Hershey Almond King Size $ .92

Hershey Milk Chocolate
Hershey Milk Choc. King Sz $ .92

Hershey Small Baq Kisses
Planters Peanut Bar
Junior Mint.
Keebler Cookie. & !:rackers
Kit Kat
Krackel
Nib. Licorice
O'Henry Bar

payday
Peanut Ch_
Planters Ca.hews
Planter. Dry Roa.ted Peanuts
Planter. Peanut.
Planter. Honey Roa.t Peanut.
Planter. Ch_. Balls
Planter. COrD Chip.
Pumpkin Seeds

Rais1nll



Schedule 13J Cont' d ...

Mr. Goodbar Raisinets
Mr. Goodbar King Size $ .92 Reed Assorted Candies
Nabisco Assorted cookies/crackers Reeses Peanut Butter Cups
Nabisco 2 oz. box cookies $.92 Reeses Pieces

Necco Canada Mints Regal Crown Asst. Mints
Nestle 100 Grand Bar Rolo

Nestle Crunch Skittles Assorted flavors
Nestle Crunch King Size $ .92 Smokehouse ~onds
Nestle Alpine White snickers

Nestle Milk Snickers Peanut Butter
Nibs Cherry Snickers King Size $ .92

Sugar Babies Sunflower Seeds

Sunkist Fruit Gems Three Husketeers

Tootsie Roll Tootsie Roll Pop - $ .25
Twix Caramel Tw1x Peanut Butter
Twizzler Strawberry Velamints Assorted

Brachs Assorted Candies-Bags $1.25 York Mints

Frito Lay Assorted Cookies, Chips, packaged Cracker Snacks $ .75

House of Bazzini Assorted packaged Dried Fruit & Nuts $1.25
Peppridge Far.m Assorted packaged Cookies all with manufacturers
pricing

Cold Soda $ .90
Very Fine 11 oz. Juice (Assorted flavors) $1.00

EvianWater 11 oz. $1.00

Haagan Daaz Bars (assorted)

Haagan Daaz Cups (assorted)

Frozen Fruit Bars (assorted)

Bordens Ice Cre.. Sandwich...
Neapolitan Sandwich
Yogurt Fruit Bar

ICE CRJWI
$1.75

2.25
1.10

.75

1.25
1.00



HUDSON NEWS

Schedule Biro

Itemization of gums for sale at $.55 plus appropriate sales tax
unless otherwise stated with respective retail price.

Bazooka Assorted Flavors
Big Red
Bubble Yum Assorted Flavors
Bubblicious Assorted Flavors
Carefree Assorted Flavors
Chicklet Assorted Flavors
Dentyne Assorted Flavors
Dentyne Valu-Pak A8sorted Flavors - $ .92
Dentyne Sugar Free Assorted Flavors
Extra Assorted Flavors
Freedent Assorted Flavors
Freshen Up Assorted Flavors
Trident Assorted Flavors
Trident Valu-Pak A8sorted Plavors - $ .92
Wrigley Assorted Flavors

.' ..
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HUDSON NEWS

Schedule Bi

Itemization of cigarettes proposed for sale at $2.22 plus
appropriate sales tax. Listed below are brands we propose to carry
including Boxed King, Soft King, Menthol, Regular, laO's, Filter
Hard Pack, Light King, Light Boxed, Filter King and Generics, all
of which will sell for the same retail plus sales tax.

Barclay Sterling Philip Morris
Camel Tareyton Players
Capri Triumph Raleigh
Golden Lights True Salem
Kent Vantage Saratoga
Kool Viceroy Virginia Slim
L & M Winston Doral
Lark B & H Dunhill-$2.50+tax
Lucky Strike Belair Rothman-$2.50+tax
Marlboro Chesterfield
Merit Eve
Mild Seven Max

Newport More
Now Pall Mall
Parliament Satin



HUDSON NEWS

Schedule· n"
Itemization of cigars, tobacco and tobacco products proposed for
sale.

Commercial Cigars

Retail Price

1

Garcia & Vega Cigarillos
Chico
Miniatures
Panatella
Senators
Blunts
Bouquets
Tips
Bravura
Whiffs
Presidente
Gallante
Elegante
Gran Premia
English Coronas

Tiparillo Aromatic
Menthol
Regular
Sweet

White Owl Miniatures

Demi-Tip
Coronetta
New Yorker

. . Invincible
Robert Burns Blackwatch

Cigarillos

1.15
1.55
1.20
1.70
1.85
1.99
1.99
1.10
1. 75
2.75
1.99
2.35
2.35
2.20
2.60

.80

.80

.80

.80
1.10
1.05
1.10
1.25
1.80
2.35

.80



Schedule 6.f Cont ' d ...

William Penn Braves
Perfecto
Panatela

Tijuana Smalls Aromatic
Regular
Cherry

1.10
.99

1.30
.80
.80
.80

Pipe Tobacco
Item
Amphora

Sail
Captain Black

Regular
Full Aroma
Natural
Supreme
Gold
Royal
White

Retail Price
3.10
3.10
3.05
2.40
2.40
2.40
2.40

Smoking Accessories
Retail Price

.99
1.25
1.49
1.49

.79
2.50
2.50

llmD
BIC Mini lighters
BIC lighters.
D'Jeep lighters
D'Jeep I Love NY lighters
BAMBU large
Skoal
Copenhagen



HUDSON NEWS

Schedule 6-

Itemization of souvenirs and T-shirts proposed for sale.

Retail Price

Statue of Liberty mug
" " mini mug
" " water globe
Plastic Statue of Liberty
New York T-shirt Teddy Bear
Small water globe
Large water globe
Heart water globe

, "

."

9.95
15.95
10.95
2.95
3.95
1-.99
2.95
3.95
3.95
2.95
2.95
1.95
2.95
4.95
1.95
5.95
8.95
3.95
4.95
2~95

2.95
3.95
2.95
2.95
5.95
7.95
1.95
3.95
3.95

Stroke mug
" mini mug
" shot glass"

"

Assorted New York T-shirts (assorted sizes,)
Assorted New York Sweatshirts (assorted sizes)
Assorted Sports (team) shirts (assorted sizes)
I Love New York ash tray 6"
" " salt & pepper set
" " cup & saucer set
" " piggy bank
" " ash tray 10"
" " mug
" " 3" bell
" " bear toothpick holder
" " shot glass
" " high ball glass
New York Times mug
" " toothpick holder
" " salt & pepper set
" " 12" plate
Big Apple mug
New York Brush



Schedule 6" Cont I d ..•

Metal Statue of Liberty 6"

Metal Statue of Liberty 12"

Metal Empire State Building 6"

Metal Empire State Building 12"
New York assorted spoons
New York assorted brass key chains
New York assorted plastic key chains
I Love New York lighter
I Love New York glitter pen
New York scene tilt pen
I Love New York pencil
New York Neon Hats
New York Admirals cap
New York lapel pins (assorted)

...

3.95

8.95

3.95

8.95

4.95

3.95

1.95
1.99

1.99

1.99

.59

7.95

5.95
1.99

..
'-,',
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Schedule 6.2

Itemization of stationery supplies proposed for sale.

8 x 10 plain notepad
6 x 9 writing notepad
3 x 5 memo pad
white memo pads (3-pack)
Scotch Tape
boxed envelopes (110 count)
sharpened pencils
BicStick Pens
Parker Boxed Pens
hiliter
legal pads (2-pack)
small address book
large address book
Krazy Glue

Retail Price

1.49
1.29

.75

.99

.99

.99

.29

.49
(Mfg. priced from 8.95 to 29.95)

1.50
1.49
2.95
4.95
1.49
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Itemization of Health & Beauty Aids (HBA), Film and Batteries
proposed for sale.
Item

Gillette Good News 2'8
Advil 8's
Ajax Combs
Alka Seltzer 2's
Anacin Tins 12's
Aquanet Hair Spray (2.5 oz.)
Aspergum
Ban Roll On (1.5 oz.)
Band Aid 10's
Bates Emery Board
Bates Nail Clipper
Bayer Sleeve 12's
Binaca Spray (2 oz.)
Bufferin 12's
Chapstick
Colgate Tooth Paste (1-1/2 oz.)
Contact 12 Hr. Cap. 10'.
Crest Tooth Paste (1.4 oz.)
Dramamine 12

Dristan 24's
ExcedrinTins 12'.
Fluffy Facial Pack 8'.
Foamy Shave Cre8DI (6.25 oz.)
Hav a Hank
Johnson & Johnson Baby Oil (4 oz.)
Johnson & Johnson Baby Powder (4 oz.).. '

Johnson & Johnson Baby Shampoo'
Kleenex Pocket Pack
Listerine (3 oz.)
Maalox Plus 12's

Retail Price
.99

1.89
.49
.50

1.89
1.29
2.49
3.99
1.19

.99

.99
1.89
2.99
2.05
1.19
1.19
5.69
1.19
4.29
4.95
2.25

.50
1.49

.99
2.49
2.99
2.99

.50.
1.69

.79
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Hidol 12's
Mylanta (5 oz.)
Nail Polish Remover (4 oz.)
Noxzema Skin Cream (2.5 oz.)
Nyquil (6 oz.)
Pepto Bismol 24's
Prell Shampoo (3 oz.)
Q-Tips Cotton Swabs 54's
Robitussin (4 oz.)
Right Guard Spray (4 oz.)
Scope Mouthwash (6 oz.)
Tampax 10' s Regular & Improved
Tik Toothbrush (Firm, Medium & Soft)
Trojan Family Center
Tylenol Tins 12's
Vaseline Petroleum Jelly (1.75 oz.)
Vicks For.mula 44 (4 oz.)
Vicks Inhaler
Visine (5 oz.)
Kodak Batteries (2D or 2C)
Kodak Batteries (2AA)
Kodak Batteries (1-9 Volt)
Kodak Batteries (2 AAA)

Kodak· Film 110 12-200
Kodak Film 110 24-200
Kodak Film 135 24-200
Kodak Film 135 24-100
.Kodak Film 135 12-400
Kodak Film 135 24-200
Kodak Film Disc 15
Kodak Film VR 1600 CF 135-24
Kodak Film 135 36-100

Retail Price
2.49
2.65
1.49
2.25
6.69
3.25
2.99
1.59
4.50
3.99
3.49
2.25

.79

.99 each
1.99
1.49·

4.50
2.69
3.29
2.99
2.25
3.25
2.25
3.59
4.99
5.69
4.99
4.39
6.09
4.39
7.09
5.09
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Item Retail Price
Kodak Film 135 12-100 3.69
Kodak Film 135 36-200 6.59
Kodak Film 135 36-400 7.09
Kodak Fling Camera 10.95

"----------

..
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Itemization of sundries proposed for sale.

Retail Price

Maps (local,national & international)
No-Nonsense Panty Hose (assorted colors/styles)
Playing Cards: poker

pinochle
umbrella's
Crayons (16's)
Coloring Books
Postcards (assorted New York locations)
Luggage Carts: 3" wheel

6" wheel
36" Flight Bag
Duffle Bag

Greeting Card,

Mfgrs pre-priced
Mfgrs pre-priced

2.75
1.89
5.95
1.39

.99 to 1.99
.50

19.95
29.95
19.95
5.95

J

Designer Greetings
Blue Hountain Arts

'.

Mfgr. pre-priced
Hfgr. pre-priced



SCHEDULE E

For purposes hereof, Minority Business Enterprise (MBE)
shall mean any business enterprise which is at least fifty-one
percentum owned by one or more citizens or permanent resident
aliens who are minorities and such ownership is real, substantial
and continuing, or in the case of a publicly owned business, at
least fifty-one percentum of the stock of which is owned by
citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing. As used herein
minority shall mean an individual member of any of the following
racial groups

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

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

(iii)Asian and Pacific Islander (all persons having
origins in any of the original peoples of the Far
East, Southeast Asian, the Indian Subcontinent, or
the Pacific Islands) which includes persons whose
origins are from Japan, China, Taiwan, Korea,
Vietnam, Laos, Cambodia, the Philippines, Samoa,
Guam, the U.S. Trust Territories of the Pacific,
the Northern Marianas, India, Pakistan, Bangladesh,
and Sri Lanka; 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) which includes persons
who are American Indians, Eskimos, Aleuts, or
Native Hawaiians.

For the purposes hereof, Women-owned Business Enterprise (WBE)
shall mean any business enterprise which is at least fifty-one
percentum owned by one or more women and such ownership is real,
substantial and continuing, or in the case of a publicly owned
business, at least fifty-one percentum of the stock of which is
owned by one or more women and such ownership is real,
substantial and continuing. "Meaningful participation" shall
mean that at least twelve percent (12%) of the total dollar value
of the contracts (including subcontracts) are for the
participation of Minority Business Enterprises, and that at least
five percent (5%) of the total dollar value of the contracts
(including subcontracts) are for the participation of Women-owned
Business Enterprises. Good faith efforts to include meaningful
participation by MBEs and WBEs shall include at least the
following:
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(1) DiViding work into smaller portions where feasible.

(2) Actively and affirmatively soliciting bids and
proposals for contracts or subcontracts to provide commodities
and services from MBEs and WBEs including circulation of
solicitations to minority and female contractor associations.
The Lessee shall maintain records detailing the efforts it and
its contractors have made to provide for meaningful MBE and WBE
participation, including the names and addresses of all MBEs and
WBEs contacted and, if any such MBE or WBE is not selected, the
reason for such decision. The Lessee shall supply to the Port
Authority such information, data, and documentation with respect
to the efforts the Lessee has made to provioe for meaningful MBE
and WBE participation in contracts and subcontracts as the Port
Authority may from time to time and at any time request.

(3) Providing prospective MBEs and WBEs with plans,
specifications, and other necessary background materials with
regard to prospective work available to MBEs and WBEs in
sufficient time for review.

(4) Meeting regularly with representatives of the Port
Authority to identify forthcoming business opportunities and
suitable MBEs and WBEs, following up on specific recommendations
made by such representatives, and utilizing the list of eligible
MBEs and WBEs hereinafter described in this Schedule, maintained
by the Port Authority, or seeking minorities and women from other
sources for the purpose of soliciting contractors, .
subcontractors, and suppliers.

(5) Encouraging the formation of joint ventures,
partnerships or other similar arrangements among contractors,
where appropriate, to insure that the Lessee and its contractors
will meet their obligations hereunder.

(6) Insuring that provision is made to provide progress
payments to MBEs and WBEs on a timely basis, where appropriate.

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

The Port Authority has compiled a list, which may be
supplemented and revised from time to time by the Port Authority,
of the firms the Port Authority has determined satisfy the
criteria for MBE and WBE certification. Such list shall be made
available to the Lessee and its contractors upon request. The
.Port Authority makes no representation as to the financial
responsibility of such firms, their technical competence to
perform, or any other performance-related qualifications. Only
listed MBEs and WBEs and such firms as are not so listed but as
are certified by the Port Authority as MBEs and WBEs hereunder
will count toward the MBE and WBE goals.
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Certification of MBE's and WBEs hereunder shall be made
by the Office of Business and Job Opportunity of the Port
Authority. If the Contractor wishes to utilize a firm not so
listed but which the Contractor believes should be certified
because it is an MBE or WBE the Contractor shall submit 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 Mr. John Alexander or other designee of the
Office of Business and Job Opportunity, the Port Authority of New
York and New Jersey, One World Trade Center, 37 South, New York,
N.Y. 10048. If any such firm is determined eligible for
certification it shall only be by a writing over the name of the
Director in charge of such Office. The determination of the Port
Authority shall be final and binding on the Contractor. For
inquiries or assistance, please contact Mr. John Alexander at
(212) 432-4188.

The following organizations may be able to refer
the Contractor to firms which the referring organization has
a reasonable basis to believe may meet the Port Authority's
criteria for certification as an MBE or WBE. Any referrals
which are not listed shall be submitted to the Port Authority
for a determination as to eligibility as provided above.

1. National Minority Bus.
Council, Inc.

235 East 42nd Street
New York, N.Y. 10017
(212) 573-2385

2. N.Y./N.J. Minority
Purchasing Council
1412 Broadway - 11th floor
New York, N.Y. 10018
(212) 944-2442'

3. Newark, Paterson, Jersey
City Business Development
Center
60 Park Place, Suite 1307
Newark, N.J. 01702
(201) 623-7712

4. The Council For Airport
Opportunity

2 World Trade Center
Suite 2228
New York, N.Y. 10048
(212) 466-1091

5. Assoc. of Minority
Enterprises of N.Y.

(AMENY)
l65-40A Baisley Blvd.
Suite 13
Jamaica, N.Y., 11434

6. Air Services Development
Office

90-04 l6lst Street
Jamaica, N.Y. 11432

(718) 262-9012

In the event that the participation of any MBE or WBE
selected by the Lessee or any of its contractors to participate
in any contracts or subcontracts entered into with respect to any
construction work performed on the premises, is cancelled or
terminated for any reason, the Lessee agrees and agrees to
require its contractors to make every good faith effort, to the
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maximum extent feasible, and consistent with the Lessee's
exercise of good business judgment, including, without
limitation, the consideration of cost competitiv~ness, to utilize
other MBEs and WBEs so as to maintain appropriate participation
by MBEs and WBEs in such contracts.

Labor Force Utilization

without limiting the the provisions of paragraphs (a)
and (b) of this Section, and without limiting any of the other
terms and conditions of this Agreement, the Lessee agrees and
agrees to require its construction and maintenance contractors
and subcontractors at each tier of any construction undertaken
pursuant to the provisions of this Agreement to make good faith
efforts to achieve a supervisory and non-supervisory work force
on each contract that is representative of the local community
labor force with respect to minority and female participation and
will work with the Port Authority's Office of Business and Job
Opportunity to identify referral sources when needed. The Lessee
will cooperate with the Port Authority to develop on the. job
training programs and will participate in apprenticeship and
other training programs that expressly include minority and
female workers. The Lessee agrees to require its contractors and
subcontractors to participate in such programs and to make a good
faith effort to utilize apprentices or other trainees in the work
as appropriate. The Lessee agrees to and shall require its
contractors and subcontractors to appoint an executive of their
respective companies to assume the responsibility for the
implementation of the contractors' good faith efforts to achieve
minority and female participation in the work force under the
contract.

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

Journey level trade workers

Minority participation: 30%

Female participation: 6.9%

Laborers and other unskilled workers

Minority participation: 40%

Female participation: 6.9%

These goals are applicable to all construction work
performed in and for the premises. Compliance with the goals
will be measured against the total work hours performed.
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(d) The Lessee agrees to require its contractors and
subcontractors to provide written notification to the Lessee and
the Lessee agrees to provide written notification to the Office
of Business and Job Opportunity of the Port Authority within 10
working days of award of any construction contract or subcontract
in excess of $10,000.00 at any tier for construction work. The
notification shall list the. name, address, telephone number and
employer identification number of the contractor or
subcontractor; and the estimated starting and completion dates of
the contract or subcontract. As used herein, "Employer
identification number" shall mean the Federal Social Security
Number used on the Employer's Quarterly Federal Tax Return, U.S.
Treasury Department Form 941. The term monority shall mean an
individ#al member of any of the racial groups described in this
Schedule.

(e) The Lessee agrees to require its contractors and
subcontractors, at any tier, whenever they subcontract a portion
of the construction work involving any construction trade, to
physically include in each subcontract in excess of $10,000 those
provisions which include the applicable goals for minority and
female participation.

(f) The Lessee agrees to require its contractors and
subcontractors to implement the specific affirmative action
standards provided in subparagraphs (1) through (16) of paragraph
(i) hereof. The goals set forth above are expressed as
percentages of the total hours of employment and training of
minority and female utilization the Lessee's contractors and
subcontractors should reasonably be able to achieve in each
construction trade in which it has employees on the premises.
The Lessee agrees and agrees to require its contractors and
subcontractors to use good faith efforts to make substantially
uniform progress toward its goals in each craft during the period
specified.

(g) The Lessee agrees to provide in its construction
contracts' that neither the provisions of any collective
bargaining agreement, nor the failure by a union with which the
contractor has a collective bargaining agreement, to refer either
minorities or women shall excuse the contractor's obligations
thereunder.

(h) The Lessee further agrees to provide in its
agreements with its contractors that in order for the nonworking

.. training hours of apprentices and trainees to be counted in
meeting the goals, such apprentices and trainees shall be
employed by the contractor during the training period, and the
contractor shall have made a commitment to employ the apprentices
and trainees at the completion of their training, subject to the
availability of employment opportunities. Trainees shall be
trained pursuant to training programs approved by the U. S.
Department of Labor.
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(i) The Lessee agrees to require its contractors and
subcontractors to take specific affirmative actions to ensure
equal employment opportunity ("EEO" ). The Lessee's evaluation of
the contractor's compliance with these provisions shall be based
upon the contractor's good faith effort to achieve maximum
results from its actions. The Lessee agrees to require its
contractors and subcontractors to document these efforts fully,
and to implement affirmative action steps at least as extensive
as the following:

(1) Ensure and maintain a working environment free of
harassment, intimidation, and coercion at all portions
of the premises at which the contractor's employees are
assigned to work. The contractor, where possible, will
assign two or more women to each phase of the
construction project. The contractor shall specifically
ensure that all foremen, superintendents, and other
supervisory personnel at the premises are aware of and
carry out the contractor's obligation to maintain such a
working environment, with specific attention to minority
or· female individuals working at the premises.

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

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

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

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

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

(7) Review, at least every six months, the contractor's
EEO policy and affirmative action obligations hereunder
with all employees having any responsibility for hiring,
assignment, layoff, termination or other employment
decisions including specific review of these items with
on-area 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, to minority and female recruitment and

. training organizations and to State certified minority
referral agencies serving the contractor's recruitment
area and employment needs. Not later than one month
prior to the date for the acceptance of applications for
apprenticeship or other training by any recruitment
source, the contractor shall send written notification
to organizations such as the above, describing the
openings, screening procedures, and tests to be used in
the selection process.
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(10) Encourage present minority and female employees to
recruit other minority persons and women and, where
reasonable, provide after school, summer and vacation
employment to minority and female youth both on the
premises and in other areas of a contractor's workforce.

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

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

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

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

(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.

(j) The Lessee shall encourage its contractors to
participate in voluntary associations which assist in fulfilling
one or more of the affirmative action obligations set forth in
subparagraphs (1)-(16) of paragraph (i) of this Section. The
efforts of a contractor association, joint contractor-union,

',contractor- community, or other similar group of which the
contractor is a member and participant, may be asserted as
fulfilling anyone or more of its obligations under paragraph (i)
hereof provided that the contractor actively participates in the
group, makes every effort to assure that the group has a positive
impact on the employment of minorities and women in the industry,
ensures that the concrete benefits of the program are reflected
in the contractor's minority and female workforce participation,
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makes a good faith effort 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 tequirement for good faith efforts to comply,
however, shall remain with the contractor and the Lessee shall
provide in its agreements with the contractor that failure of
such a group to fulfill an obligation shall not be a defense for
the contractor's non-compliance.

(k) Goals for minorities and a separate single goal for
women have been established. The Lessee, however, agrees to
require its contractors and subcontractors 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, and to provide that consequently, the
contractor may be in violation of its agreement with the Lessee
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 if
a specific minority group of women is under-utilized).

(1) The Lessee agrees to provide that 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.

(m) The Lessee agrees that it will not enter into any
contract with any person or firm debarred from Government
contracts pursuant to Executive Order 11246, and agrees to
require that its contractors and subcontractors not enter into
any subcontract with any such person or firm.

(n) The Lessee agrees to carry out such sanctions and
penalties for violation of these provisions including suspension,
termination and cancellation of existing contracts and
subcontracts as may be required and the Lessee further agrees to
require its contractors and subcontractors to agree to carry out
such sanctions and penalties for violation of these provisions
including suspension, termination and cancellation of existing
contracts and subcontracts as may be imposed or ordered by the
Lessee.

(0) The Lessee agrees to require its contractors and
subcontractors, in fulfilling their obligations to the Lessee, to
implement specific affirmative action steps, at least as
extensive as those standards prescribed in paragraph (i) hereof
so as to achieve maximum results from their efforts to ensure
'equal employment opportunity. If the contractor fails to comply
with such requirements, the Lessee shall proceed accordingly.

(p) The Lessee agrees to require its contractors and
subcontractors to 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
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contractor's EEO obligations as may be required, and to keep
records. The Lessee agrees to provide that records shall at
least include for each employee the name, address, telephone
numbers, construction trade, union affiliation if any, employee
identification number when assigned, social security number,
race, sex, status (e.g. mechanic, apprentice, trainee, helper, or
laborer), date of changes in status, hours worked per week in the
indicated trade, rate of pay, and location at which the work was
performed. The Lesse further agrees to provide that records shall
be maintained in an easily understandable and retrievable form;
however, to the degree that existing records satisfy this
requirement, contractors need not be required to maintain
separate records.

(q) 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).

(r) Without limiting any other term or provision of
this Agreement, the Lessee agrees and agrees to require its
contractors and subcontractors to cooperate with all federal,
state, or local agencies established for the purpose of
implementing affirmative action compliance programs and the
Lessee agrees and agrees to require its contractors and
subcontractors to comply with all procedures which may be agreed
to by and between the Port Authority and the Lessee.

(s) In addition to and without limiting any of the
terms and provisions of this Agreement, the Lessee agrees to
provide in its contracts and all subcontracts covering
construction work, or any portion thereof, that:'

(i) The contractor shall not discriminiate 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 payor other forms of compensation, and
selections for training or retraining, including apprenticeships
and on-the-job training;

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

(iii) 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;

(iv) The contractor will include the provisions of
subdivisions (i) through (iii) 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;

(v) "Contractor" as used in subdivisions (i)
through (iv) of this paragraph shall include each contractor and
subcontractor at any tier of construction.
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JUT-114•• UBIIIT R

ROLES AND REGULATIONS lOR
'1'D PORT AtmlORITY lOS TDMIRAL

PmtPOSE

1. Purpo... ~h••• rul•••r•••t.bli.h.d by the Port
Authority of N.w York .nd H.w J.r••y to f.cilit.t. the proper u.e
of the Port Authority au. T.rminal .nd to prot.ct the t.rainal
and it. patron••

·DEPINITIONS

2. Definition.. As u••d h.r.inl

(.) he .hall •••n •••If-propell.d highw.y
v.hicl. d••ign.d .nd con.truct.d for the c.rri.g. of pa•••nger.
for hir., .mploying ••••ourc. of .ctiv. power (.ith.r dir.ctly
or by .~.ctric.l tr.n.ai••ion) • r.ciproc.ting int.rnal
combu.tion or • turbine .ngin. (not includin, • j.t-propul.ion
.ngin.) utili8ing •• fu.l g••olin., di•••l oil, or .ny oth.r
.ublt.nc. utili••d by bighw.y v.hicl•• for fu.l .nd Permitt.d
both by the l.w. of N.w York .nd by tho.. of ••w J.r••y th.n in
.ff.ct .nd .1.0 und.r the tb.n .xiltin, rul•••nd r.,ul.tion.
,ov.rning tb. u•• of the Lincoln Tunn.l (.nd th.n only in .trict
compli.nc. with the r.quirem.nt. of .uch l.w., rul••, .nd
r.gul.tion.), .nd baving Ov.r.ll dim.n.ion. not in .ac••• of the
followin,1 l.n,tb, 10 f ••t, width, 102 inch•• , h.ight, 11 feet
.ix incb.. .nd bavin, • maximum ,ro.. load.d w.i,ht not in .xc•••
of 42,000 (unl.d.n w.ight) pound••voirdupoil, di.tribut.d to
provid. not .cr. than 20,000 pound. Per .xl.. Articul.t.d bu•••
up to 15 f••t ov.r.ll l.ngth .h.ll, for the purpo••• of th•••
r.gul.tion., be includ.d in the d.finition.

(b) carri.r .hall •••n .n oper.tor of on. or more
v.hicl•• for the tr.n.port.tion of pa•••ng.r. for hir••

(e) Dri...r .hall ...n tb. per.on who i. in .ctu.l
pbYlic.l control of • v.bicl••

(d)ZXpr••••h.ll ...n .nd includ. property other
than ba".,., _il, ..nif••t bag,.,••nd n.w.paper., tr.n.ported
or to be tr.nlport.d by • carri.r in .ccord.nc. witb it.
publilh.d t.riff., .nd .hall be d.fin.d •• d.fin.d in tb.

o publilh.d t.riff. of .ny c.rri.r, .xc.pt that it .h.ll not
.includ••cid, an~l., .rticl•• pack.d in w.t ic. or w.t.r,
dang.rou••rticl•• , .xplo.iv•• , g•••• , infl....bl...t.ri.l.,
intoxic.tint bev.r.g•• , j.w.lry, lott.ry tick.t., ..t.ri.l.
havint or capabl. of producint .tront, off.n.iv. odor., •••t,
m••t product., .en.y, ••curiti•• , w.tcb•• , or w.t batt.ri•• ,
provid.d, how.v.r, th.t by notic. ,iv.n within 10 d.y••ft.r the
effectiv. dat. of .ny r.i••u., r.vi.ion or .uppl.m.nt of • tariff
of .ny c.rri.r, the Port Authority aay .xclud. th.r.from .ny
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article, material or thing liated therein for the first time: and
provided, further, that expreaa ahall not include any parcel or
piece the overall di.ensiona of which are greater than Z. inch••
by 2. inchea by .S incbe••

(e) Highway .ehicle ahall .ean and include an
automobile, a bua, a truck, a tractor equipped with rubber tir•• ,
a trailer, or a aemi-trailer.

(f) I.C.C. regulationa ahall .ean regulationa of
tbe Interatate Comaerce Commission in effect on the effective
date hereof iaaued under the authority of the Interatate Commerce
Cammiasion.

(g) Manifeat baggage ahall ..an and include
property checked through on the line of any carrier (or of a
carrier connecting witb anI carrier) Oft a ticket or tick.ta for
pasaenger tranaportation, n accordance witb and aa defined by
local and joint baggage tariff SOO-G of the Interatate Commerce .
Commisaion, iaaued June lS, 1'.' and effecti.e July 20, 19.9, aa
the aame aay be hereafter aupplemented or ..ended, pro.ided,
however, that by notice given to the carrier within 10 daya of
any auppl...nt, reviaion or reiaaue of the tariff of auch
carrier, tbe 'ort Authority "I e.clude any article, aaterial or
tbing tberein liated for the frat ttae. .

(h) 'arking ahall .ean tbe balting of a· .ehicle on
a roadway or other area wbile not actuall! engaged in receiving
or discharging paaaengera, e.cept when ba ted in obedience to
traffic regulationa, aigna or aignala, and without regard to the
presence or abaence of the driver.

. ("i) 'er.aiaaion ahall .ean peraiaaion granted by
the ..nager exceptwbere otberwiae apecifically provided.

(j) 'eraon .hall .ean an, individual, fir.,
partner.hip, corporatioD, or incorporated or unincorporated
aaaociation, and .hall include any aaaignee, receiver, trustee,
••ecutor, ad8ini.trator or .i.ilar repre.entative appointed by a
court, and .hall ..aD tbe United Itate. of America or any
depar~ent of the tavernaent thereof, any .tate or political
.ubdiviaion tbereof, or any foreign governaent or political
aubdivi.ioD thereof or tbe United Ration••

(k) Port Autbority .hall .ean ~he Port Authority
of .ew York and .ew Jeraey.

(1) Port Authority rule. and regulationa ahall
.ean the rule. and regulationa .et fortb in thi. 'art and all
..endment. andauppl...nt. thereto •.

(.) Publiahed tariff, aee tariff.

- ~ -
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Cn) Stand .hall .ean to halt a bu. for the purpo••
of loading or unloadlng or for Waiting in po.ltlon for loading or
unloading.

(0) llanager of tbe terainal or ..nager .hall .ean
the per.on or per.on. frOD tl.. to t1" de.lgnated by the Port
Authorlty to exercl.e tbe power. and functlon••e.ted i~ the .aid
manager by the.e rule. and regulatlon., and .hall .ean the
manager or acting ..nag.r of the t.r.lnal for the ti.. being or
hl. dUly d••lgnat.d r.pr•••ntati•• or r.pr•••ntatl.... .

(p) 'farlff or publl.hed tarlff .hall ••an the
.ch.dul. of rate., t.rma and condltlona of tran.portatlon under
whlch a carrl.r conduct. it. operation and whlcb has been
appro••d by the Int.r.tat. Comm.rc. Comml••lon or by other
governm.ntal regUlatorr body ha.lng jurl.dlctlon ov.r tb.
operatlon. of tbe carr .r. '.

(q) ~.rIlinal .ball ..an the tvo bul1dlng. that
repre.ent the ~rtb .nd 80uth Wing of tb. bu. facillty vhich are
connected above and belowW••t 41.t Street. The South Wing .hall
.ean the bul1dlng on th. block bound.d by W••t 40th Street, Ninth
Avenu., We.t 41.t 'tr~.t and Blghth Av.nu. in the borough of
Manhattan, ln the City, County and Stat. of Nev York. The North
Wlng .hall ••an tb. bul1ding on a portlon of the block bounded by
East 42nd Street, Bightb Av.nu., We.t 41.t Str••t and the ea.t
fac. of the buildlng at 330 W••t 42nd 'tr••~ In tb. borough of
Manhattan, in the Clty, County and Itat. of ••v York. The
ter.lnal al.o includ•• the ov.rh.ad vladuct. from the South Wing
to the v••t .1d. of Ith Av.nu. a. v.ll a. the tunn.l leading from
the Morth Wlng to Dy.r Avenue.

(r) V.hicl••hall ..an .nd lnclud••utomobile.,
truck., bu.e., tr.ctor., tr.il.r., .eal-tr.il.r., hor••-drawn
c.rt. or w.gon••nd .ny otb.r d.vlc.. 1n or upon or by ••an. of
vhlcb .ny person or property i. or aay be tr.n.port.d, carried or
drawn upon l.nd oaly. ·exc.pt r.ilroad rolllng equlpaent or other
d.vlce. d••ign.d to operate OD .t.tlonary r.l1. or track••

(.) V.hicul.r 1•••1 .h.ll ...n .nd includ••ny
floor or .tory .t the t.ra!nal d••19n.d for u.. by highway
••blcl•••

GEHEIW.

. 3. P.tal••ion ~o u.. t.naiul condl tional. AnI
peral••10n gr.nted by ~be Po~t Authorlt, dl~.etlr or ind f.ctly,
.xpr•••ly or bf i..l1oation. to .ny per.on or r:r.on. to enter
upon or u•• the t.r.lnal or .ny part ther.of, • conditioned upon
.cceptanc. of .nd co-.Pli.nc, wltb the 'ort Authorlty rul•• and
r.gul.tlon., •• Iraa tl.. to tl.. aay be ch.ng.d, .nd .ntry upon
or lnto the t.raln.1 by .ny per.on .h.ll be d....d to con.tltute
.n .gr••••nt by .uch per.on to ee-ply wlth the ••1d rul•• and
r.gulatlon., provld.d, howev.r, that .uch rul•• and r.gulation.
wl11 not .pply to pre.l.e. or .pace occupl.d or u.ed under the

- 3 -
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provi.ion. of • VTitt.n .gr....nt ..d. with the Port Authority
unl••• provi.ion i...d. th.r.in for the .pplication of the .aid
rul•• and r.gulation••

4. v•• of t.rminal ..y be d.ni.d per.on. violating law
or rul... ~. Manag.r of th. t.rain.l .hall hav. authority to
d.ny the u•• of the t.rminal to .ny individual violatin; Port
Authority rul•••nd r.gulation. or law., ordinanc•• or
r.gulation. of th. Unit.d Itat•• tov.rna.nt, the St.t. of N.w
York, or the City of· ••w lork •

5.

(.)

••r.ai••lon to .nt.r c.rt.in .r••• of the building.

Clo••d Ar••• - No per.on .zc.pt per.on •••ign.d to
duty th.r.In .h.ll .nt.r without per.i••ion .ny
.r.. of the t.r.in.l po.t.d •• beint clo••d to
Public.

(C)

(b) •••trict.d Ar••• - 80 per.on .h.ll .nt.r without
.uthorIz.tIon .ny .r•• of the t.rmin.l po.t.d ••
r••trict.d unl••• such person compli.s with .uch
r••triction.

P.r.ons .nt.rinauth. t.rmin.l wh.n not fullY 02!n
for bu.In••• - rIng .uch a.y••na hour••• t~
t.ralnal 1. parti.lly clo••d .uch •• l.t. hour. of
the aitht .nd ••rly hours of the aornin" .ny
per.on .hall, wh.n .nt.rinv, remaininv, or l ••ving
the t.rmin.l, if requ••t.d by • Port Authority
r.pr•••nt.tiv., .zhlbit .uch .uthoriz.tion ••
pr••cribed by the ..nag.r.

,. Abandoa.ent of property prohibit.d. No p.r.on
.hall .bAndon .ny property .t the t.rminal.

7. ..~s.lon requir.d to carryon comm.rci.l
activity. ~ per.on shall carryon .ny comaerci.l .ctivity .t
the t.r8iaal wltbou~ perais.ion.

I. Gublilll prohibite4. 110 person .hall gamble or
conduct or .n,.,. In any game of chance .t the t.r.in.l unl•••
such g... of chance Is pe~itt.d by local .t.t••nd f.d.r.l l.w
.nd baa be.n .pproved by th. ..n.g.r.

I. ..~sslon require4 to .olicit fund. or
contributions. 110 per.on .h.ll .olicit fund. or contribution.
for .ny purpo•••t the t.rainal without pew••ion.

10. ..r.ai••ion requir.d to post or di.tribut.
comm.rci.l .itns, .dv.rti••••nt., .tc. Ro per.on .h.ll po.t,
di.tribut. or di.pl.y coma.eci.l sign., .dv.rti••••nt., circul.r.
or print.d or writt.n aat.ri.l within the t.rmin.l without
"rai••ion•. Th...n.g.rof the t.r.inal r•••rv•• the right to
s.t st.ndard. for th. loc.tion, .ppe.r.nc., si•••nd cont.nt of
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.11 .ign., po.t.r., notic•• , di.pl.y••nd .dv.rti....nt••nd may
prohibit in.t.ll.tion of .uch or .ub.equ.nt r.-ov.l, if
Il.c••ury.

11. Loat Articl... All per.on. finding lo.t .rticl••
• t the t.rminal ahall d.liv.r tha to th. '.rc.1 Ch.ck Room.
Articl•• uncl.i••d by the own.r or own.r. witbin tbr•• _onth•
• ft.r the finding th.r.of will be turn.d ov.r to the find.r.,
.ac.pt wh.n found by Port Autbority employ••• on duty.

12. ~r••h, ,.rbag., w••t., .tc. to be d.PO.it.d in
r.cept.cl•• provid.d th.r.for. ~ per.on••hall throw, di.Ch.arge
or d.PO.it tr••h, g.rbag., w.st., oil or oth.r petrol.um products
or .ny oth.r w.st...t.ri.l into or upon .ny portion of the
t.rminal .ac.pt by d.positing such ..t.ri.l in r.c.ptacl.s
provid.d th.r.for. All .ucb r.c.pt.cl.s .ball be sUbj.ct to the
.pprov.l of tb...nag.r.

13. Def.cing, damaging, .tc. t.r~nal or property
th.rein prohibit.d. No person shall d.f.c., ..rk, br.ak, or
otherwi•• d...g••ny part of the t.rain.l, or .ny property
th.r••t.

lubw.y ..aa.nin. ,.ss.g.w.y betw••n North and
South Wings. Piv. person. sh.ll b. permitted
to distribute l ••fl.ts .nd/or c.rry placard•
• nd hold discu.sions in this .re••

~. Don-comaerci.l distribution of l ••fl.t., the
s.ttin, up of c.rd t.bl.. to .id in that
di.tribution, the c.rryin9 of pl.c.rds .nd the
boldillg of discussions witb t.rmin.l patrons .hall
be perll1tt.d in the following ..nn.r .t the
location. on the .ubw.y a.aa.nin. pas••g.way, main
floor, ••cond floor .nd fourth floor .nd not within
10 f ••t of .n .sc.l.tor or .l.v.tor .s designated
on • di.,r.. of the t.rminal on displ.y in the
..nag.r'. offic. and on file in the s.cr.t.ry·.
offic.. All .r••• sh.ll be unav.il.bl. during
aajor holiday period., i.e., the periods comm.ncing
Oft the day pr.c.ding ..jor boliday. (••g. Friday
before Labor Day, day before Th.nksgiving, the day
before thr••-d.y w••k.nda) through .nd including
the concluding day of the holid.y period. Th.
"Dag.r ..y ,r.nt .ac.ption to this rule for
boliday. wbich do not ,iv. ris. to thr••-d.y
w••k.nda and for whicb tr.ffic for.c.sts indicat.
that tr.ffic in the t.rain.l .h.ll not
.ubstantially .zce.d that which occur. on • normal
day.

tl)

14•. Ron-comm.rci.l distribution of l ••fl.ts, c.rrying
of plac.rds and boldin, of discussion. r.strict.d.

C.)

...

- 5 -
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(2) llain Ploor

(i) Area A. lia per.on••hall be permitted to
di.tribute leaflet., carry placard. and hold
di.cu••ion.. Additionally, the.e per.on. may
.et up "two card table. at the location in this
area de.i,nated on the dia,raa of the terminal
on di.play in tbe ..na,er'. office and on file
in tbe .ecretary'. office. "

(11) Area B. 'fbi. area.hall be available to
eight per.on. for tbe di.tribution of
leaflet., the carrrin9-of placard. and the
holdin9 of di.cu•• on.. Additionally, the••
per.on. may .et up two card table. in the
location in this area de.ignated on the
dia,raa of the terminal di.played in the
manager'. office and on file in the
.ecretary'. office.

(3) Second Ploor

(1) Area A. Thi. area .hall be available to
.ia per.on. for the dl.tribution of leaflet.,
the carrying of placard. and the holdin9 of
di.cu••ion. witb patron. of the terminal at
all tl... wben the area i. open to the ,eneral
public, eacept when thl. area i. being u••d as
a pa••en,er boldin9 area.

(ii) Area B. Two per.on. aay di.tribut.
leaflet. and .et ur one card table to aid in
this di.tribution n the location de.i,nated
a. area • on the dia,raa of the terminal
di.played in the ..na,er'. office and on file
in the .ecretary'. office. .ecau.e of the
...11 .i.e of this area and 1t. proaimity to
e.calator., the area .hall be unavailable to
the.e Per.on. for di.cu••ioaawith terminal
patron••

elll) Area C.

Cal ~i. area .ball be available to three
per.on. for the di.tribution of leaflet., .
the carrying of placard. and the holding
of di.cu••ion. wlth terminal patron••
Additionally, one card table may ~ .et
up for the di.tribution of leaflet. at
the .pecified location within area C
.hown on the dia,r.. di.played in the
mana,er'. office and on filed in the
.ecretary'. office.

- 6 -
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Thi. area will be unavailable for the.e
activitie. when being u.ed a. a pa••enger
holding area.

t. fourth floor

(i) Area A. ~i. area .hall be ava~lable at
all time. to three per.ons for the
di.tribution of leaflet., carrying of placard.
and the bolding of di.cu••ion. with terminal
patrons. Additionally, one card table mAy be
set up for the di.tribution of leaflet. by
tbe.e per.ons 1n the location de.ignated on
area A of the upper bus level .hown on the
diagram of the terainal di.played in the
..nager'. office and on file in the
secretary's office.

(ii) Area B. This area .hall be available at
all time. to two per.on. for the di.tribution
of leaflet., the carrying of placard. and the
bolding of di.cu••ions with terminal patron••

(b) In addition to the above, a total of 10
persons shall be per.itted to walk on the
concour.e. and walkways within the terminal
which are open to the public, for the purpo.e
of di.tributing noncc.mercial leaflet. at all
ti..s, provided that such activitie••hall be
subject to the liaitat10ns de.cribed above.

(C) (1) Any per.on or group who wi.he. to conduct
any of the above activitie. at the location.
specified shall apply to the ..nager on form.
provided by hi. fo~ this purpose. Application
.ball be ..de not less than 3' hours nor more
than one week before c~enceaent of the
activities. !be application shall set forth
the type of activities to be conducted, the
t1.., location and duration of the activitie.,
and the name, address and telephone number of
the per.on ..king tbe application (in ca.e of
a group it shall be .ufficient to supply the
naae, addre.s and telephone number of one
person who can be contacted if proble.. ari.e
concernint the trant of tbe application).

(2) 'fte ..uter shall trant all such .
applications on a first COIM,first served
ba.is so lont as the nuaber of person., the
activiti's and tbe ti.., duration and location
applied for are in coapllance with the
provi.ions set fortb 1n subdivision (a).

- 7 -
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17. Loitering in or .bout terminal prohibit.d. No
per.on .hall loiter in or .bout the terminal or .ny part thereof.

11. Authori.ation required for .ale of merchandi.e,
.olicitation of trade, entertainment of per.on. or .olicitation
of a~. No per.on, unle•• duly authori••d by the 'or~
Authority, .hall, in or upon .ny .rea, platform, .tairvay, .
• tation, ••iting roea or any other appurtenance of the t.rminal:

.)

b)

C)

d)

••11, off.r for ••1••n! .rticl. of aerchandi•• ; or

.olicit .n! bu.in••• or tr.d., including the
carrying of baggage for hir.,tb••hining of .hoe.
or boot blacking, or

.nt.rtain .ny per.on. by .inging, dancing or
playing .ny .u.ical in.trua.nt, or

.olicit .laI

1'.' '.r.on. unable to giv••ati.factory .xplanation of
pr•••nc. prohibit.d frca loit.ring in t.rminal. Ho per.on, who
i. unable to giv••ati.factory .xplanation of hi. pr•••nce, .hall
loit.r in or .bout .ny toil.t, .r.a, .t.tion, .t.tion platform,
.aiting rooa or .ny oth.r .ppurt.nanc. of the t.r~nal. No
per.on .hall bath., .hov.r, .hav., laund.r or chang. cloth•• or
r.main undr••••d in .ny pUblic r••troom, .ink, •••hroom or any
oth.r .r•••ithin tb. t.rminal.

20. Ani..l. barred from t.rain.l. Ro per.oD .xc.pt a
polic. offic.r or .Doth.r per.on .uthori••d by the manag.r .hall
.nt.r in the ~~r.inal .ith .ny .nimal .xc.pt • ••••ing .y.- dog
or .n .niul properly confin.d for .hipaent. .

21. , ••••g. through lo.ding g.t•• r••trict.d. No
per.•on .h.ll pa.. tbrough the loading g.t•• on .ny v.hicular
l.v.l .xc.pt.a

.) per.ona .-ploy.d by or doing bu.in••••ith •
carri.r who•• duti•• require .ucb pa••ag.;

b) .uthoriaed r.pr•••nt.tiv•• of the 'ort Authority;

c) per.ou baving permi••ion, .nd

d) pa•••ng.r. i __dlately prior to boarding. bu••• or
lmm.di.t.l, .ft.r l.aving bu•••

22. 'hotogr.phy .~d filming in th. t.rainal. No per.on
may aak. dr••ing. or t.k. .till photogragh. or .ction picture.
for comm.rci.l u•••itbin the t.rminal without perai••ion from
the ..nag.r.

-, -
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23. Alcoholic b.v.r.ge.. Ho per.on .h.ll drink or
c.rry .ny open .lcoholic bever.g. in .ny public part of the
temn.l.

24. J'e~i•• ion required to bring into or carr~ fir••rms
or oth.r w••pon. in t.rminal, .sc.ption.. No per.on., .sc.pt
.uthoriz.d l.w-.nforc•••nt offic.r., po.t-offic., cu.tom••nd
.spr••••mploy••• , lic.n.ed .rm.d gu.rd., .mploy••• of • c.rrier,
.nd ••mber. of th••rm.d ••r.ice. of the Unit.d It.t•• or of .ny
St.t. th.r.of on offici.l duty, .h.ll bring into or'c.rry in the
t.rainal .ny fir••raa or otb.r w••pon., without permi••ion.

25. P.r~••ion requir.d to bring into or c.rry
.xplo.i••• , .cid., inflammable., compr••••d g•••• , .tc. in
termin.l, .sc.ption.. Ho per.on .h.ll bring into or c.rry in the
t.rmin.l .ny .splo.i••• , .cid.,inflammabl•• , compr••••d g•••• or
.rticl•• or materi.l. h••ing or c.pabl. of producing .trong
off.n.i•• odor., or articl•• or mat.ri.l. lik.ly to .nd.ng.r
p.r.ona or property, .sc.pt with permi••ion. Ro per.on .h.ll
bring or cau.e to b. brought into or kept in the t.rmin.l .ny
.ignal fl.re or .ny oont.in.r fill.d with or whicb baa be.n
.mpti.d or parti.lly .mpti.d of oil, g•• petrol.~ product.,
paint or ••rni.h, exc.pt with permi••lon. Wh.n permi••ion i.
gi••n to bring into or k••p .t th. terminal .n, .uch .rticl•• or
mat.ri.l. it .h.ll be condition.d upon the u.e of .ppropri.t.
rec.pt.cl•• in rooma or .r••••pprov.d th.r.for by the man.g.r.
Bringing in or k••ping .t the t.rmin.l without .peci.l permi••ion
g••oline or oth.r actor fu.l cont.in.d in t.nk. perman.ntly
.tt.ch.d to ••hicl•••nd not cont.in.d und.r pr•••ur••h.ll not
b••n lnfr.ctiqn of this r.gul.tion. Bringing into .nd k••ping
in the termin.l without .peci.l permi••ion kero.ene .ign.l fl.res
in good condition, of the type required or permitted by
Int.r.t.te Commerce Commi••ion regul.tion••nd properly .towed in
bu••• , .hall not be .n infr.ction of this regul.tion.

2'. Permi••ion required to u.. infl bl. liquid. for
cle.ning .t terminal. Ho per.on .h.ll u.e infl bl. liquid.
for cle.ninl at the ter~nal without perai••ion.

27. Iaoklnl or carrying lighted cig.r., cig.r.tte.,
. pipe., etc. In cert.in .re•• of termlnal prohibited. Ho per.on
.h.ll ••oke or c.rrr lighted cig.r., cig.rette., pipe., matches
or .n, naked fl... ft are.. of the termin.l vbere amoking i.
prohibited b, the Port Authority.

21. Unauthori.ed interference with or u.e of t.rmin.l
.y.te.. or equipment prohibited. Ho per.on .hall do or permit to
be done .nythin, which ..y ~nt.rf.re with the effectiven••• or
.cc•••ibility of the fire protection .y.te., .prinkl.r .y.te.,
dr.in.,. .y.te., .l.r••y.te., t.l.phon. .y.t••, pUblic
announc.ment .nd int.rcommunic.tion .y.t.m, plumbing .y.tem, .ir
conditioning .y.t••, v.ntil.tion .y.t••, fire hydr.nt., ho.e.,
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18. CAusing an elevator or escalator to stop. No
unauthorized person shall cause an elevator or escalator to stop
by means of apy ..ergency stopping device unless continued
operation would appear to result in probable injury to a person
or persons. Any such stopping should be reported immediately to
a terminal representative. .

Ig. 'ruck loading docks. 'ruck loading docks located
in the terminal are designed to accomplish the immediate transfer
of merchandise between the freight elevators and trucks. All
person will confine their use of dock. t~ such purpose as
directed by the manager. No storage or holding of merchandise on
the truck loading docks awaiting the arrival of trucks or
awaiting transfer to premises or space at the terminal will be
permitted.

•

- 17 -
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(Port Authority Acknowledgment - N.Y.)

STATE OF NEw YOR.K . l
CoUNTY OF NEW YOR.K i 55.:

O~hed l !!day,o~_.• {1A,.. fA sf:... 191'••• bef~re me perlOnally,came ~ •••••••••••••••••
•••••: ~. ••••••• • •• 0, me,rown• who, beml by me.dul~,om~.,d saY~F'
he resides m • •• • •• •• • • ••••• J~l.. . . . . . . . . . .. ;that he II th •• • • • • ~J.fj • .
Executive Director of The Port Authority of New York and New Jersey, (0 e 0 the corporati
described in and which executed the foregoinl instrument; that he knows the seal of said corporation; that
the seal affIXed to said instrument is such corporate seal; that it" wa.. 10 affIXed by order of the Board of

Commiuionon of uid ''''Pontion, ..d th.. be .....d h;, ......~~y like jdnj.flua. (b "
~~.~.....1/.h:..

MARIE M. EDWARDS, NOTARY
Public, State of New York i 0

No. 24-4969693 I /) (/ C
Qualified in Kings County p.(, ~IICommialion ExpIres '-- I

(Corporate Acknowledament - N.Y.)

STATE OF Neu..J,1c.....·-x?/f
Co

II I ' 55.:
UNTY OF f7-{ C '::J<;:,.)

vI "- ' \ c:: I'.J
O h :;z-... filet, l' + 19. q J b r all ,il cone::;' -.J LC'1e"'1nt c•• ~•••• yo •••,;:r••~.~•••, ••••• eloremeperlOn ycame ••"'.'.,•.• ,•••••••••••••.

• • • • • • • • • • • • • • • • • • • • • • • • • • • • • ..to me known, who, beinl by me duly sworn. did depose and say that

fl J ( 1\')· ~ i< ,/ ,.a ,o\ I.. , 0' ", '?e- "C' )J'( \',<..,0 f~e7I('\e"iTresldell. ••••• • ••pJ • •t:.-. 7. •• ~£S-.. ~.~~;I. ....; that he II the .1;.• 'i'. • ••••••••••••••••••
of1-J.o.i..J::?J.(A<dJtY~:;. SC!. '. fj.ll. JJ~~~·l 1'1t'~ o~ of the corporariolU described in and which executed the
foregoinl instrument; that h. knOWI the seal of said corporatioa; thac the seal armed to said instrument'
such corporate seal; that it wu 10 affixed by order of the Boan! of Directon of said corporarion; aDd~/ t
he siped his name thereto by like order. c=::::.:---:=---------::.:::::--~ I

/"'/'~
...--;.,,// ....
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article, material or thing li.t.d th.r.in for the fir.t time: and
provided, furth.r, that .xpr••• ahall Dot includ. any parcel or
pi.ce the ov.rall di••n.lona of which ar. gr.at.r than 24 inches
by 24 inch•• by .5 inch•••

(.) 8ighway v.hicl. ahall ••an and include an
automobile, a bu., a truck, a tractor equipped with rubber tir•• ,
a trail.r, or a ...i-trail.r.

(f) I.C.C. r.,ulations shall ..an r.,ulations of
the Int.ratat. Comaerc. Commi••ion in .ff.ct on the .ff.ctive
date h.r.of i.su.d und.r the authority of the Int.rstat. Commerce
Cam-i••ion.

(g) "nif.at ba,gag••hall ••an and includ.
property check.d through on the line of any carrier (or of a
carri.r conn.cting with any carri.r) Oft a ticket or tlck.ta for
pa.a.ng.r tranaportation, In accordanc. with and a. d.fined by
local and joint bag,a,. tariff 500-C of the Int.r.tat. Comm.rce
Commi••ion, i.au.d Jun. 15, 1,.' and .ffectl.e July 20, 1'4', a.
the .... aay be h.reafter auppl...nt.d or ..end.d, provid.d,
bow.v.r, that by notice given to the carrier within 10 daya of
any auppl...nt, reviaion or r.iaau. of the tariff of .uch
carrier, tbe Port Authority "I exclude any article, aaterialor
tbing tberein listed for the f r.t tt.e. .

(h) Parking aball ..an tbe balting of a vehlcl. on
a roadway.or other area while not actuallI enga,ed in r.ceiving
or di.char,in, pa.aengera, except wben ba ted in obedience to
traffic regulationa, .ign. or aignal., and witbout regard to the
pre.ence or ab••nce of the driver.

("i) Perai••ion ahall .ean peraiaaion granted by
tb. aana,er exc.pt where otherwiae apecifically provided.

Cj) Per.on ahall .ean any individual, firm,
partnersbip, corporatioD, or incorporated Or unincorporat.d
a••ociation, and aball includ. any a.aignee, receiver, tru.tee,
executor, a~niatrator or aimilar repre.entative appoint.d by a
court~ and ahall ..aa tbeOnited Itate. of laerica or any
d.partaent of tbe,overaaent thereof, any atate or political
.ubdivi.ion tbereo , or any for.i9n ,over~nt or political
.ubdiviaioa thereof or tbe Onited Rationa.

(k) Port Autbority .hall .ean Ifhe Port Authority
of .ew York and .ew Jer.ey.

(1) Port Authority rule. and regulation••hall
.ean the rulea and regulation. .et fortb in thi. Part and all
...ndment. and aupples.nta ther.to •...

Ca) Publi.h.d tariff, a•• tariff.
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ROLES AND RJ:GtJt.A'!'IONI POR
'1'U PORT AtmlORITY 801 'l'ERMIRAL

PDRPOSE

1. Purpo... Yb••• rul•••r•••t.bli.h.d by the Port
Autborit, of M.v York .nd M.v J.r••y to f.cilit.t. the proper u.e
of the Port Authority au. T.rmin.l .nd to prot.ct the t.rminal
and It. patron••

·DEFIlIITIOHS

2. Definition.. Aa u••d b.r.ina

(.) au. _hall .e.n a .elf-propell.d bi,hv.y
.ebicle de.l1ned .nd con.tructed for the carri.,e of pa•••n9.r.
for bire, employin, a•••ource of .ati.e power (eitber dir,ctly
or b, electric.l tr.n.mi••lon) a reciprocating internal
combu.tion or a turbine en,lne (not includin, a jet-propul.ion
en9ine) utilisin, •• fuel , ••olin., di•••loil, or any oth.r
.ub.tanc. utili••db, bi,hv.y .ehicle. for fu.l and permitt.eS
both by the lava of lIev York and by tbo.. of lI.v Jer.ey th.n in
eff.ct and al.o und.r the tben .xi.ting rul•• and r.,ulation.
,ov.rnin, the u•• of the Lincolft Tunftel (and th.ft oftly ift .trict
ea-pliance vith tbe r.quirem.nt. of .ucb la•• , rul•• and
re,ulation.), and havin, Ov.rall di.en.10n. not ift e.c••• of the
followin,a l.n,tb, 10 f••t, vidth, 102 incb•• , beight, 11 feet
.iz inch.. and ha.in, a ..ziawa ,ro.. load.d veitht not in exc•••
of .2,000 (unladeD veitht) pound••voirdupoi., di.tribut.d to
provide ftot .cr. than 20,000 pound. Par axle. Articul.t.d bu•••
up to IS f.et ov.rall 1.n,tb .ball, for tb. purpo.e. of th••,
r.,ulationa, be included in tbe definition.

(b) carrier .hall .ean an operator of one or more
.ehiele. for the tran.portatioD of pa••en,.r. for bire.

. (c) Dri..er .hall ...n the per.oD .bo i. in actual
pby.ical control of •••hicle. .

(d) ·lzpr••••b.ll ..an and Include property other
than ba"a,e, _il, ..nife.t ba"a,e and n.v.paper.,tranlported
or to be tran.ported by a carrier ift accordanc••ith it.
publi.b.d tariff., aDd .hall be d.fined a. defin.d in tbe

. publi.b.d tariff. of any c.rri.r, .xc.pt that it .ball not
. include .cid, .ft~l., article. pack.d in v.t ic. or .at.r,
dan,.rou. articl•• , .xpl0.1••• , , •••• , infl....bl...teri.l.,
intoxieatin, bev.ra,.a'Jev.lry, lott.ry tlck.t., ..terial.
bavin, or capable of pr uein, Itron" off.nli•• odor., ••at,
•••t product., acn.y, ••curlti•• , .atch•• , or vet batteri.I'
provlded, hov.v.r, that by notice ,1ven .1thin 10 d.y••ft.r the
.ff.ctiv. d.t. of .ny r.l••u., revi.lon or auppl•••nt of • tariff
of any carrier, the 'ort Authority ..y ••clud. th.r.from any
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article, material or thing li.ted therein for the fir.t time: and
provided, further, that expre•••hall Dot include any parcel or
piece the overall di.en.ioD. of which are greater thAn 24 inch••
by 24 inche. by 45 inche••

ce) 8ighway v.hicle .hall ••an and include an
automobile. a bu., a truck, a tractor .quipped with rubber tire.,
a trail.r, or a ••i-trail.r.

If) I.e.C. regulation••hall .ean r.,ulation. of
the Inter.tate COIIIIIerce COIIIIli••ion in effect Oft th••ffective
date h.r.of i ••ued under the authority of the Inter.tat. Commerce
COIIIIi••ioD.

(g) Manif••t baggag••hall ..an and includ.
property ch.ck.d through on th. lin. of any carri.r (or of a
carri.r connecting witb anI carrier) Oft a ticket or tick.t. for
pa••eng.r tran.portation, n accordanc. with and a. d.fined by
local and joint ba,ga,. tariff 500-0 of the Inter.tat. Commerce
Commi••ion, i ••ued June 15, 11., and .ffecti.e July 20, 1,." a.
the .... uy be hereafter .upplem.nt.d or ...nded, provided,
bowev.r, that by notice gi.en to the carrier wlthin '0 day. of
any .uppl...nt, revi.ion or r.i••ue of the tariff of .uch
carrier, tb. Port Authority "I exclude any article, ..terial or
tbing tberein li.ted for tb. f r.t tt.e.

(h) Parking .hall ..an tbe balting of a vehicle on
• roadway or oth.r ar.a whil. not actuall, engag.d in receiving
or di.charging pa•••nger., .xc.pt wh.n balted in obedience to
traffic r.gulation., .ign. or .ignal., and without regard to the
pr••enc. or ab.ence of the driver.

("i) Perai••ion .hall .ean per.i••ion granted by
th...na,.r .xc.pt wh.rlt othervi.e .pecifically provided.

. (j) P.r.on shall .ean any individual, firm,
partnerahlp, corporation, or incorporated or unincorporated
a••ociation, and .hall include any a••lgnee, r.ceiv.r, tru.t.e,
ex.cutor, a~ni.trator or .imilar repre.entative appointed by a
court~ and .hall .an tbe United Itate. of .erica or any
d.parta.nt of the 90gera.ent thereof, any .tate or political
subdivi.ioa tb.r.of. or any foreign govera.ent or polltlcal
aubdivision ther.of or tbe Dnlte4 Ration••

(k) Port Autborlty .hall ••an ~he Port Authority
of ••v ~ork an4 .ew Jers.y.

(1) ~rt Authority rule. an4 regulation••hall
••an the rule. and r.gulation. ..t fortb in thi. Part and all
am.ndaent. aDd supplement. th.reto•.

em) Publi.hed tariff, .ee tariff.
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(n) Stand mhall ••an to halt a bua tor the purpose
ot loading or unloading or for "aiting in poaition for loading or
unloading.

(0) Manag.r of tb. t.minal or una,.r ahall ••an
the peraon or peraona froa ti.. to ti.. d.aignat.d by the Port
Authority to .x.rcia. tb. pow.ra and functiona v.at.d i~ the aaid
manager by th.a. rul.a and r.gulationa, and ahall ••an the
manag.r or acting ..nag.r ot tb. t.rminal for th. tim. b.ing or
hia duly d.aignat.d r.pr.a.ntativ. or r.pr.a.ntativ... .

(p) "ariff or publiah.d tariff ahall ••an the
.chedul. of rat.a, t.r.. and conditiona of tranaportation und.r
whicb a carri.r conducta ita operation and whicb haa be.n
approv.d by tb. Int.r.tat. Comm.rc. Commiaaion or by oth.r
governm.ntal r.gulatorr body baving juriadiction ov.r th.
operation. of tb. carr .r.

(q) ~.~iftal ahall ..an tb. two buildinga that
r.pr.aent the »orth .nd louth "iftg of the bua facility which ar.
conn.ct.d above and belowW.at 41at Str••t. !he South Wing ahall
mean the buildin9 on the block bound.d by W.at 40th Str.et, Ninth
Av.nue, W.at 41at Itr,et and Eighth Avenu. in the borough ot
Manhattan, in the City, County and Stat. of N.v York. Th. North
Wing ahall .ean tbe building Oft a portion of the block bounded by
Eaat 42nd Street, Eightb Avenue, W.at 41at Itre.t and the ea.t
race of tb. buildin9 at 330 .e.t 42nd Itreet in tbe borough of
Manhattan, in the City, County and Itate of .ev York. Th.
terainalal.o include. the overhead viaduct. from the South Wing
to the weat .ide of 'tb A.enue a••ell aa tbe tunnel leading from
the Morth Wing to Dyer Avenue.

(r) Vehicle ahall ..an and include automobil•• ,
trucka, bu.ea, tractor., trailer., .eai-trailer., hora.-drawn
carta or wagon. and any otber device. in or upon or by ••ana of
whicb any per.on or property i. or aay be tranaported, carri.d or
drawn upon land ollly, except railroad rolling equipa.nt or.oth.r
d.vic.a de.igned to operate Oft .tationary rail. or tracka.

ta) Vehicular level ahall ..an and includ. any
floor or .tory at the terminal de.i9ned for u.e by highway
v.hicle••

GDEUL

3. .enai••ion to u.e tamiul cond.l tional. Any
perai.aion ,ranted by ~be Port AutboritJ d1rectl, or indirectly,
exprea.ly or bf i..l1catioD, to any peraon or peraon. to ent.r
upon or u•• th. t.r.inal or anI part thereof, 1. conditioned upon
acceptanca of and cc.pl1ane, • th the .ort Authority rul•• and
r.gulation., a. fra- ti.. to ti.. aay be changed, and entry upon
or into the ter.ina1 by any peraon .hall be d....d to conatitute
.n .gr••••nt by .uob per.on to ca.ply .ith tbe .ai4 rule. and
re,ulation., provid.d, how.v.r, that auch rule. and r.gulations
will not apply to pre.i... or .pace occupi.d or uaed under the

- 3 -



Pd'1'-11488 UBI.I'!' •

provi.ion. of a VTitten agreement ..de with the Port Authority
unle•• provi.ion i ...de therein for the application of the .aid
rule. and regulation••

C. U.e of terminal ..y be denied per.on. violating law
or rule.. !be Mana,er of the te~inal .hall bave authority to
deny the u.e of the terminal to any individual violatin; Port
Authority rule. and regulation. or law., ordinance. or
regulation. of tbe United Itate. ,0verMent, the State of New
York, or the City of.e. York •

(a)

5.

(C)

(b)

•e~aaion ~o enter certain are•• of the building.

Cloaed Are•• - Mo peraon ezcept peraon a•• i,ned to
duty therein ahall enter without permia.ion any
area of the terminal po.ted aa being cloaed to
Public.

Re.tricted Are.a - 80 per.on ahall enter without
authorIa.tIonany are. of the terminal po.ted ••
re.tricted unle•• auch per.oD compliea with .uch
reatrictiolll.

Peraona enteriftButhe terminal when not fully o~
lor bualne.a - rln, auch a.ya and houra •• t~
£eralnal I'-partially cloaed .uch a. late hour. of
the ni,ht and early hour. of the mornin" any
perlon ahall, when enterin" remainin" or le.ving
the terminal, if reque.ted by a Port Authority
repre.entative, ezhiblt auch .uthorization a.
preacribe~ by the ..na,er.

,. Abandonaant of property prohibited. No per.on
ahall abandon any property at the terminal.

7. Pe~asloD required to carryon cOIIIIIercial
activity_ Ro peraon shall carry OD any comaercial activity at
the ter~nal vltbout ,.~.i.sion.

•• Gambllnl prohibi ted. 110 perlon .ball gamble or
conduct or en,a,e Ie any,... of chance at the terminal unle••
auch , ..e of chance Is peraitted by local .tate and federal law
and bas beeD approved by tbe una,er.

I. Pe~.slon required to .olicit funda or
contributions. 80 perlon ahall aolicit fund. or contribution.
~or any parpo.e at tbe terllinal without perais.ion. _

10. Perais.ion required to poat or di.tribute
cOIIIIIercial ai,n., advertiae.ent., etc. Ro per.on Ihall po.t,
diatribute or dilplay coma.~ci.l .19ft., adverti.e.ent., circular.
or printed or written ..teri.l within the terminal without
peraia.ion•. The ..na,er of the terminal re.erve. the right to
.et atandard. for the location, appe.rance, .i.e and content of
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all lign., po.t.r., notie•• , di.pl.y. and .dv.rti....nt. and may
prohibit in.ta11ation of .uch or aub.equ.nt raaoval, if
D.c....ry.

11. Loat Articl••• All per.ons findin9 lo.tarticle.
at the terminal shall d.liv.r th.. to the Parc.l Ch.ck Room.
Article. unclai••d by the own.r or own.r. within thr....onthl
.ft.r the finding th.r.of will be turn.d ov.r to the finder.,
.xcept wh.n found by Port Authority employ••• on duty.

12. ~rash, ,.rba,.,.a.t., .tc. to be d.po.it.d in
r.c.pt.cl•• provid.d th.r.for. ~ persons .h.ll throw, di.charge
or depo.it tr.sh, g.rbag., w.lte, oil or oth.r petrol.um products
or .ny other wast. aat.rial into or upon any portion of the
t.rminal .xc.pt by d.po.iting .ucb aat.rial in r.c.ptacl••
provid.d th.r.for. All sucb r.c.ptacl•• shall be subj.ct to the
.pproval of th...nag.r.

ll. Def.cing, damaging, etc. t.~inal or property
th.rein prohibit.d. No perlon .hall d.fae., ..rk, break, or
otherwi•• damage any part of the t.rminal, or any property
th.r.at.

14. Ron-comm.rci.l di.tribution of leafl.ts, carrying
of placard. and boldin, of discussion. r.strict.d.

(a) ~b. Don-cam-.rcial di.tribution of l.afl.t., the
••ttin9 up of c.rd t.bl.. to .id in that
di.tributlon, the carryinl of placard. and the
bolding of di.cua.ion. with terminal patron. Ihall
be peraitt.d ift the following aann.r at the
locationll on the lIubvay •••••nin. pa••ageway, main
floor, s.cond floor and fourth floor .nd not within
10 f.et of an ••cal.tor or el.vator a. d••ignated
OD • diavraa of the t.rminal on di.play in the
..nag.r'u offic. and on fi1. in the .ecr.tary'.
offic.. All ar••• sball be unavailable during
..jor boliday period., 1••• , the peri04. comm.ncing
on the day pr.c.ding ..jor boliday. (••g. Friday
before Labor Day, day before !h.nk.givin9' the day
before thr••-d.y w.ek.nd.) through .nd including
the concluding 4&y of the holiday period. The
..nager ..y 9rant .xc.ption to this rule for
boliday. wbich do not 9iv. ri•• to thr••-day
w••k.nd. and for whicb traffic for.ca.t. indicate
that tr.ffic in the terainal .h.ll not
aubatantially .ac.e. that which occur. on a normal
day. .

(1) 8ubw.y •••••nine pa••ag.way betw.en North and
SOUth Wing.. Flv. per.on••hall be permitted
to di.tribute l ••fl.t••nd/or carry placard.
ana hold di.cu••lon. in this area.

- 5 -
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(2) Main Floor

(i) Ar.a A. Six peraona ahall be permitted to
diatribute leafleta, carry placarda and hold
diacuaaiona.Additionally, theae peraona may
.et uptvo card table. at the location in this
area de.ignated on the diagram of tha terminal
on di.play in the ..nager'. office and on fl1e
in the aecretary'. office.

(11) Area B. 'fbi. ar.aahall be available to
.ight per.on. for the diatribution of
leaflet., the carrying of placard. and the
holding of di.cu••ion.. Additionally, the••
per.on. may ••t up two card tabl.. in the
location in this area deaignated on the
diagraa of the termlnal di.played In the
manag_r'. office and on fil. in the
.ecretary'a offic••

(3) Second Floor

(i) Area A. Thi. area .hall be available to
.ix peraon. for the dlatribution of leaflet.,
the carrying of placarda and the holding of
di.cu••ion. with patron. of the terminal at
all ti... when the area 1. open to the general
public, except when thla area la b.lng u••d as
a pa••enger bolding area.

(il) Area B. Two peraona ..y dl.tribute
leaflet. and .et up on. card table to aid in
this diatribution in the location de.ignated
a. area • on the dia,r.. of the terminal
di.played in the ..na,er'a office and on file
in the .ecretary'. office. "cau.e of .the
...11 ai.e of thl. area and It. proximity to
••calator., the area .hall be unavailabl. to
the.e Peraon. for dl.cua.ionavith terminal
patron••

(111) Area C.

..

Ca) 'fbi. area .hall be available to three
peraon. for the dlatrlbution of leaflet.,
the carrying of placarda and the holding
of diacuaaion. with terminal patron••
Additionally, one card table may .be .et
up for tb. distribution of le.flets at
the .pecified location within area C
.hown on the dia,r.. di.played in the
..nager'. office and on filed in the
.ecretary'. office.

- 6 -
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1'h1. area vill be unavailable for the••
alctivitie. when being uaed a. a pa••enger
holding area.

4. Fourth Ploor

(b)

(c)

(i) Area A. lfhi. area .hall be avai·labl. at
all time. to three peraon. for the
diatribution of leafleta, carrying of placards
and the holding of di.cu•• ion. with tetminal
patrona. Additionally, one card table ..y b.
aet up for the diatribution of leaflet. by
theae per.ona 1n the location ~e.ignated on
area A of the upper bua level .hown on the
diagram of the terainal di.played in the
manaier'a office and on file in the
aecretary'a office.

Cii) Area B. Tbi. area .hall be availabl. at
all time. to two peraon. for the di.tribution
of l.afleta, the carrying of placard. and the
holding of diacua.iona with terminal patron••

In addition to the above, a total of 10
peraona ahall be peraitted to valk on the
concourae. and walkwaya within the terminal
which are open to the public, for the purpo••
of di.tributing nonce-mercial leaflet. at all
ti..., provided that aucb activitie••hall be
aubject to the liaitationa de.cribed above.

(1) Any per.on or group who wiahe. to conduct
any of the above activitie. at the location.
apecified .~ll appl, to the ..nager on forms
provided by hi. for thia purpoae. Application
ahal.l be ..de not le.a than 3' houra nor mor.
than one week before ca-aenc..ent of the
activitie.. !he applicatioD ahall aet forth
the type of activitie. to be conducted, the
ti.., location and duration of the activitie.,
and the naae, addreaa and telephone number of
the peraon ..kin, the application (in ca•• of
a group it ahall be aufficient to aupply the
naae, addreaa and telephone Dumber of one
peraon wbo can be contacted if proble.. ari••
concernin; tbe ,rant of tbe application).

(2) '1he ..na,er .hall ;rant all auch
applications on • fir.t CCIIe,fir.t .erved
ba.i••0 lono aa tbe nuaber of peraon., the
activiti'. and the tt.., duration and location
applied for are in coapllance with the
proviaiona .et forth in aub4iviaion (a).

- 7 -
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(3) The grant of the application by the
..nager .hall be in the form of a permit which
.hall .et forth the number of per.on. covered
by the permit, tbe activities which are
per.itted, the peraitted time and duration of
tho.e activitie., .nd the location at which
the .cti.itie...y be conducted. .

(t) ft. duration of each permit i ••ued .hall
Dot be in eace•• of two week.. Any per.on or
group "I renew a per.it for .ucc•••iv. two
w.ek per od.. .en.wal application••hall be
..d. on the .... for. a. n.w application. and
.hall be proc••••d •• if they w.r. n.w
.pplication••

(d) Ho .i9n., pl.c.rd.or other ..t.rial .hall be
affizad to the bu. t.rainal. No l ••fl.t. or
oth.r ..t.ri.l .h.ll ~ di.tribut.d by l ••vinq
tbea unatt.nd.d throughout the t.rainal.

(e) ~he aanager ..y refu•• the ,r.nt of .ny permit
or au.pend .ny per.it .lr.ady ,r.nt.d in the
event of e••rg.nci•• , .uch •••now.tor.. ,
traffio .ccid.nt., power f.ilure.,
tran.port.tion .trike. or oth.r condition.
wbieb render the tr.ffio flow in .ny of the
ar••• cov.red by the pemit .uch that conduct
of tb. activiti•• would cr.ate a d.ng.rou.
condition or .ub.tantially int.rf.r. with
tr.ffic in the ter.inal.

15. Cre.tion of obnoxious odor., noxious , •••• , .moke
er fume. prohibited. Ho per.oD ahall oreate, or permit .ny
vehicle or ..chine of which he i. in charge to cr.ate, obnoxious
odor., noxioua , •••• , .-oke or fume. in the terminal. Th.
creation of intern.l-coabu.tion engiDe eXhau.t-fume. by v.hicle.
in the terainalr ao lon, a. auoh .ehicle. are ..int.ined .nd .re
being operated 1D a proper aanner, ahall DOt be .n infr.ction of
this aect1oa. Ro peraoft .hall .pit, urinate or defec.te on .ny
part of tbe ter.ainal other thaD ia a urinal or toilet intend.d
for that purpoae.

11. Vehlcul.~ aae of ter_lnal re.trict.d. Ho per.on
.h.ll tr••el, or r...ln Oft, or .hall per.it any v.hicle of which
b. baa char,. to tr•••l, or r...in on, any portion of tb.
t.r_lnal eaoept upoa ~be roadw.y., walk. or other pl.ce. or .r.as
provid.d for the particul.r cl••• of traffic. »0 per.oft .hall
occupy or ahall per.it any ••hicle of which h. h.. ch.r,. to
occupy the v.lka, road••y.,.entr.nce., exit., w.iting room. or
oth.r .r... of tbe te~.lft&l 1ft .uch ...nft.r a. to hinder or
ob.truct th.ir U•• by oth.r.. Only parti•••uthori••d by the
..n.ger .re permitt.d to operate v.hicle. on terminal premi.es:
un.uthori••d v.hicul.r operation on t.rmin.l pr.mi••• may be
con.ider.d tr••pa•••
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17. Loit.ring 1n or about t.rmina1 prohibit.d. No
peraon ahall loit.r in or about the t.rmina1 or any part th.r.of.

11. Authori.ation r.quir.d for .a1. of ••rchandis.,
.01icitation of trade, .ntertainm.nt of persons or solicitation
of alas. No peraon, un1.a. duly authori••d by the 'or~
Authority, shall, in or upon any area, platform, .tairvay,
.tation, .aitint too- or any oth.r appurt.nanc. of the t.rminal:

a) ••11. off.r for .al. an, articl. of ..rchandia.; or

b)

C)

d)

.olicit an, bu.in.a. or trad., including the
carrying of bagga,. for bir.Jtb••bining of sho.s
or boot blacking, or

.nt.rtain any peraon. by .inging, dancing or
playing aDy auaical in.trua.nt, or

.oliclt a1.u

1'.' ••raon. unable to giv. aatiafactory .xplanation of
pr•••nc. prohibit.d from loit.ring in t.rmina1. No per.on, who
ia unable to giv••atiafactory .xplanation of hi. pr•••nc., Ihall
loit.r in or about any toilet, ar.a, atation, .tation platform,
vaiting room or .ny oth.r appurt.nanc. of the t.rminal. No
per.oft aball bath., .bov.r, .hav., laund.r or chang. cloth.a or
r.main undr••••d in any public r••troom, .ink, .a.hroom or any
other ar.a within tb. t..rminal.

20. Afti..l. barr.d frca t.rminal. Ro per.oD .xcept a
po11c. officer or anoth.r peraon authori••d by the manag.r .hall
.nt.r in th. ~~r.inal with .ny animal .xc.pt a ••••1ng .y.- 409
or an ani..l properly confin.d for .hi,.ent. .

21. • ....g. through loading gat•• r ••trict.d. No
peraon .hall pa.. tbrough the loading ,at•• on .ny v.hicular
l.vel exc.pta

.) per.ona .-ploy.d by or dolng bu.in••• vith a
carrier who•• duties require .uch pa••ag.J

b) .uthori.ed repr•••ntativ•• of the Port AuthoritYJ

c) per.ou uving permi••lollJ and

bUI.s or4) pa••en,er. 1...4iately prior to boarding.
immedi.tely after leaving bu.e.

22. Photograpby and fi1aing in tb. terminal. No perlon
may aake drawing. or take .till pbotogra,hs Ot action picture.
for commerci.l u.e witbin the terminal without permi.aion from
the ..nager.

- 9 -
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23. Alcoholic beverage.. Ho per.on .h.ll drink or
carry .ny open .lcoholic bever.g. in any public part of the
t.rain.l.

IAFftY

24. P.rai••ion requir.d to bring into or carry fir.araa
or oth.r w••pon. in t.rainal, .xc.ption.. No per.on., .xc.pt
authoril.d l.w-.nforc•••nt offic.r., po.t-offic., cu.tom. and
.xpr••••aploy••• , lic.n••d .ra.d guard., .aploy••• of • carrier,
.nd ••aber. of the ara.d ••rvice. of the Dnit.d It.t•• or of any
Stat. th.r.of on offici.l duty, .h.ll bring into or'c.rry in the
t.rainal any fir••raa or otb.r w••pon., without per.ia.ion.

25. P.rai••ion requir.d to bring into or c.rry
.xplo.iv•• , .cid., infl....bl•• , compr••••d g•••• , .tc. in
t.rmin.l, .xc.ption.. Ho per.on .h.ll bring into or c.rry in the
t.rmin.l .ny .xplo.iv•• , .cid., inflammabl•• , compr••••d ; •••• or
articl•• or mat.ri.l. h.vin; or capabl. of producing .trong
off.n.i". odor., or articl•• or mat.ri.l. lik.ly to .nd.ng.r
p.r.on. or property, .xc.pt witbper.i••ion. Ro per.on .h.ll
bring or cau.. to b. brought into or k.pt in the t.rmin.l .ny
.i;nal fl.re or any contain.r fill.d with or which baa be.n
.mpti.d or partially .mpti.d of oil, ga. petrol.ua product.,
paint or .arniah, exc.pt with perai••ion. Wh.n perai••ion i.
giv.n to bring into or k••p .t the t.rainal any auch .rticl•• or
mat.ri.l. it .h.ll be condition.d upon the u•• of .ppropriat.
rec.ptacl•• in rooma or .r••••pprov.d th.r.for by the man.g.r.
Bringing in or k••ping At the t.rain.l without .peci.l permi••ion
, ••olin. or oth.r actor fu.l cont.in.d in t.nk. perman.ntly
.tt.ch.d to v.hicl•• and not cont.in.d und.r pr•••ur••h.ll not
b••n infr.cti~n of this r.gul.tion. Brinlin9 into .nd k••ping
in the t.rminal without apeci.l perai••ion k.ro••n••i9n.l fl.rea
in 900d condition, of the type requir.d or permitt.d by
Int.r.t.t. Comm.rc. Commi••ion r.gul.tiona .nd properly .towed in
bu••• , .hall not be .n infr.ction of thia regul.tion.

21. Permi••ion r.quir.d to ua. inflammabl.liquid. for
cl.aning at terainal. Ho per.on ah.ll ua. infl....bl. liquid.
for cle.ninl at tbe t.r~nal without peraia.ion.

27. smokinl or carrying light.d cig.r., cig.r.tt•• ,
pipe., .tc. in c.rtain ar.a. of t.rminal prohibit.d. Ho peraon
ah.ll .moke or c.rrr light.d cig.ra, cig.r.tt•• , pipe., matchea
or .n, nak.d fl... ft ar.aa of the t.rmlnal vb.r. aaoking i.
prohibited by the P~rt Authori~y.

21. Unauthori••d int.rf.r.nce with or u•• of t.rminal
.y.t... or equipm.nt probibit.d. Ho per.on aball do or permit to
be don. anything which ..y ~nt.rf.r. with the .ff.ctiv.n.aa or
.cc.aaibility of the fir. prot.ction ayat••, aprinkler ayatem,
drainage ay.t••, al.rm .yate., t.lephon••yat••, public
Announcement and int.rcommunic.tion ayate., plumbing .yatem, air
conditioning .yat••, ventilation ayat••, fir. hydranta, hoaea,
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fire extin,ui.ber., 'ort Autbority towin, equipment or other
••cMnical .y.t_, facility or equipm.nt in.talled or located at
the t.r.inal includin, clo.ed circuit t.levi.ion caaera. and
-enitor., .i,n••nd notice., nor .ball .ny per.on operate, adjust
or oth.rwi•• handl. or uanipul.te, witbout perai••ion, any of the
afor.said .yst... or portion. thereof, or aDy ..cbin.ry,
equipD.nt or oth.r devic.. in.talled or located at the .
terain.l.lfa,. .hovin, date of la.t inspection .tuch.d to un! ta
of fir••ztinvui.bin, and fir. figbtin, equi~nt aball not b.
r.mov.d th.r.fra-. 80r .hall .ny persoft plu, • ~, radio or
other .lectrical device into .n, outlet or conaect any devlea to
any utility .t or in tb. te~inal.

2.. &11 per.ona required to ezerci.e care to ••oi4 or
pr.vent injury to per.ona or daaa,e to property. All per.ona at
the te~nal aball .zerciae th. u~t care to a.oi4 or pr.v.nt
injury to per.ona or dama,e to proper~y. "ither .ny incluaion
in nor .nJ cili••ion frca th••e rule. .Dd r..ulatiou .et forth in
this '.rt ahall be con.trued to reli..e .ft, per.on fra
ezerci.in, the u~oat care to ••oid or prevent in~ury to peraons
or damage to property.

30. 'er.iaaion and accompani.ent by Port Autbority
employe. required for entry into all d••i,n.ted Iort Authority
.r.... Ho pera08 .hall enter any Port Autbority area at the
t.rainal .xcept with per.i.sion .nd then only when accompanied by
.n employee of the Port Authority. Thi. include. e.ergency
.tairvell. except when an ..er,eney condition. esi.t••

31. 110 aleepln, In terainal. 110 peraon on or in the
facility ahall aleep, do.e, li., or alt down on tbe floor.,
h.llway., pl.tfor.., at.lra, landin,a or other pl.ce. where such
activity may be ha••rdoua to .uch per.on or to othera, or may
interfere with the oper.tion of the te~lnal'a tranaportation
ay.te., pede.trian flow or coafort of Ita uaera or ten.nta.

. 32. 110 ak.teboardin" ~oll.rak.tln" or bicycle
rldln,.Bo per.oD aball .kateboard, roller ak.te or ride a
bicycle, acooter or any other aelf-propelled veblcle or de.ice on
or throu,b anJ part of tbe teraiul.

33. 1Io1a.. 110 per.on .hall uke, continue, cau.e or
pentlt to be ..de or continued .ny unautborised noiae in the
ter.in.l.

.. 3.. Fire. ~ per.oft .hall cook, light a fire or
otberwi.e create. fire In any part of the teraiaal. .

35. Itor.,.o 80 'er.on .b.ll atore bundlea, paper,
cloth, cardboard or any other ..terlal la .olld, llquid or 9aa
fora that could In .n, w.y to.. •flre or llte ••fety he.ard or
obatruct or hlnder paa••,e without the .ppro.al of the manag.r.
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31. Ho .ound reproduction d.vic... !Zc.pt with prior
peraillion, no perlon lhall oper.t. or a•••ny per.onal r.dio,
t.l.vilion, phonogr.ph, tape r.cord.r or oth.r .ound r.production
device in the t.rminal in .uch ...nn.r that the .ound emanating
frca luch lound r.production d.vic. i ••udibl. to .noth.r per.on.

37. u•• of lightl~, or .ound r.production equipm.nt.
No per.on .hall without .pacific .uthoria.tion froa the ..na,.r
operate or u.. or cau.. to be operat.d or a.. any lighting or
sound r.production d.vic. for COaI.rcial OT bu.in••• adv.rti.ing
purpa••• or for the purpo•• of attracting .tt.ntion to .ny
performanc., .how, .al. or dilpl.y of .erchandil., or any
comm.rcial or bu.in••••nt.rpri•• , in front or outlid. of any
building, plac. or prami••• in the t.~iDal.

. 31. Iupection of fr.ight, articl•• and packag... The
mana,.r r•••rv•• th. right to inlpect all fr.ight and oth.r
.rticl.1 including hand-c.rri.d packag•• brought into or out of
the aUI T.rmin.l and to esclud. tb.r.froa .11 articl.. whicb
violate any of th••• rul•• and r.,ulation., and torequir. the
occupant. of .pac••nd otb.r. r.,ularly doing bu.in... at tb.
t.rainal to i ••u. pack.g.pa•••• (in .ucb fora •• aay be approv.d
by tb. mana,.r) for packag•• being c.rri.d to or froa, or from
on. loc.tion to .nother within the t.r.a1nal.

MGGAaE AIID anzl.

3'. Leaking, 100•• , improperly packa,.d .nd mark.d
ba"a,. or .apr••• not .cc.pt.d for b.ndling. Ho pi.c. of
bag,a,. or .spr••• will be acc.pt.d for handlin, .t the t.rminal,
if in a l.aking or 100•• condition.. Ho pi.ce of .spr••• will be
acc.pt.d for handling if 1t i. not properly packag.d and park.d.

40. Zzpr••• , ba,g.,. or aanif••t bag,a,. producing or
capabl. of producing off.n.iv. odor or 11k.ly to cau•• damag. or
injury to per.on. or propertI not .cc.pt.d for handling and
.ubj.ct to r.moval froa'tara nal. Ro pi.c. of .apr••• , ba"a,.
or manif••t ba,ga,a vil1 be acc.pt.d for handlin, .t the t.rmlnal
if it b•• or 1. capabl. of producing an offen.ive odor or i.
lik.ly to d...g. oth.r aspr... or ba,ga,. or to .ndan,.r per.on.
or property or to take any portion of tb. t.rainal unt.nantabl.,
and the .....b.ll be .ubj.ct to ~diat. remov.l by the Port
Authority froa tbe terainal or to .noth.r loc.tion or loc.tion.
within tha t.rminal, .ucb remov.l to be at tb. ri.k .nd .spenl.
of the carri.r inyolved.

41. axp~e•• , bav,av. and aanif••t ba"ag••ubj.ct to
I.C.C. r.gulation. not handl.d unl••• 1n ee-pliance with 
applic.bl. provi.lon. of .uch r.gulation.. Expr••• , ba,ga,e, and
manif••t bat,a,., .ubject to I.C.C. regul.tion., vill not be

, handl.d at tbe terainal, unlel. it campli•• vith th••aid
regulation•. in .very r••pect including withoutlimitin, the
generality of .uch regulationl prope.r condition for
tranlportation, container. of adequate .trength, packing,
marking, labeling, delcription, certification, and quantity and
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loading It.itationa.

. VZRICLIS

42. V.hlcl•• not ..lntain.d, operated and r.gi.tered in
accordanc. with 'ort AuthoritJ rul•• and applicabl. law.,
ordinanc.. or r.gulation. may be d.ni.d ace... to or remeved frem
t.rminal. Th...na,.r of the t.~inal ahall hav. authority to
deny acc... to the t.rminal for any bu. or other vehicle not
..intained, operated and regi.t.red in accordanc. with the.e
r.gulation., or wbicb i. otherwia. in violation of tbe 'ort
Authority .u. ~.r.inal rul•• and r.gulation. or the la•• ,
ordinance. or r.gulation. of the Unite. Itat•• gov.rnment, the
State of R.w York, or City of ... York, and ahall hay. authority
to requir. r.moval of anJ .uch ••hicl. from tb. t.rminal on five
.inut•• notic•• In tb••••nt tb.v.hicl. i.not .0 remov.d, the
Port Authority aa, r.-ov. it under tb. provi.ions of ••ction 5f
her.iD•

. 43. V.bicl•• 110 loaded, con.tructed, oper.ted, equipped
or maintained a. ·to .ndang.r Par.on. or property or ob.truct
traffic barr.d from t.r.inal. 80 v.hicl. wbieb i. load.d in .uch
a manner, or with .uch ..t.rial., or wbich i. 80 con.truct.d,
operated, equipped or ..intain.d a. to .ndang.r or to be likely
to .ndang.r per.ons or propertJ, or to ob.truct traffic, .ball be
Pa~itted in or upon tbe ter.inal.

44. V.hicl•• having weight. or dlMn.ion. in .XC••I of
.e.cribed maxi.. or u.iftg prohibit•• fu.l. barr.d fr~

t.rminal. 80 v.bicl. vl11 be per.itt.d In or upon th.t.rminal
which baa a w.ight or di••n.ion. larg.r than th. maxima d••cribed
h.r.in for bu••• or whicb utili••• any f••l not permitt•• a. a
.ourc. of .ati•• power for bu••• und.r th. provi.ion. of .ection
2 h.r.in.

45. V.hicl•• lackin, .alid r.gi.tration plat. barr.d,
.xc.ption.. Exc.pt fol' ••hicl.. owned by the gov.rnm.nt of the
Unit.d S·tat••, and bor••-dravn ••hlcl•• , no higbway v.hicl••hall
b. permitted in tbe t.r~nal unl••• a curr.ntly .ff.cti••
r.gl.tration plat. du17 1••••d bf appropri.t. lov.rna.ntal .
authority 1. attached ther.to.

c.. ..rsona driving bighway ••hicl•••ithin t.r.inal
requir.d to be duly lic.n••d to operat••ucb v.hicl... He perlon
.ball dri•• any bighway v.hicl. (.xc.pt a hor••-4ravn v.hicl.) in
the t.r.inal without a .ator v.hicl. oper.tor'. or chauff.ur'.
·lic.n•• i ••u.d by appropriate g09.r~ntal .uthority per.ittin,
tb. drivinl by .ucb per.on of the particular type of ••hicl.·
dri••n and .alid within the .t.t. of ....ork.

47. P••••nl.r boatd1nt and d1.cbar,••r••• to be u••4
.0 a. to avold blockint bu. traffic. Exc.pt wben .tandin9 a bUI
in .pac., the u•• of wbich baa be.n lic.n••••pecifically to the
operator of .uch bu. by writt.n .'r••••nt with th. Port
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Authority, driver••hall .tand vehicle. in the terminal only .t
apace de.ign.ted for .uch vehicle. by the ..n.ger or other Port
Authority repre.entative. Where apace ia u.ed in common by the
bu.e. of acre than one carrier, .ucb a. on the unloading
pl.tfor.. , the driver. will cau.e their bu.e.to .tand in the
.c.t forward portion ot auch apace available apon arrival and
vill continually -eve thftir bu.e. torward, toward, and to the
lIO.t torward vacant portion ot the .pace. 110 bu.e. .hall
di.char,e pa••en,era on any active ~oadw&y. Including the
viaduct. leading to and traa the ter.inal unle•• lPecifically
directed by • tera!nal rapre.entatl.e.

••• Procedure to be tollowed by drlve~ in event of
accident Involving hi. veblcle. ~e driver ot any vehicle
involved in an accident re.ulting in injury or death to any
per.on or damage to any proPertr .hall I ..ediately .top .uch
vehicle at the .cene of theacc dent, .render .uch a••i.t.nc. a•
..y be needed, and give hi. n..e, addre•• and driver'. licen•• ,
and the re,iatration number of the vehicle to the Per.on injured
or to a Port Authority officer or repre.entative. The driver,
Operator, o~ owner of .uch vehicle .hall aake a report of .uch
accident in accordance with the law of the Itate of .ew York •

•,. Daauthoriled tampering, Itarting, ~..ent or
interference with .ehicle. prohibited. 80 unauthori.ed per.on
.hall tamper with any vehicle, .ta~t the actor thereof, .eve the
.ehicle, o~ otherwi.e interfere with the operation thereof at the
terminal.

50. Permi••ioft ~equired to fuel, defuel, lubric.te,
clean or repair vehicl•• within terminal. Ho per.on .hall fuel,
defuel, lubricate, clean or repair a vehicle or any part thereof,
at the terainal, without penai••ion.

51. Vebicle. entering ter.inal ~equired to extin9ui.h
headlighta. "ery driver of a .ehicle entering the terminal
.hall extin9ui.h the baadligbt. thereof and .ball not relight
thea until leavin, the tera!nal.

. 52. P~olonged .oundin, of vehicle horn. prohibited.
Prolonged aoundin, of the horn. of .ehicle. in the terainal ia
forbidden.

53. Leaving .ehicle. unattended without turnin9 off
~tor, locking .ehicle and .etting brakel prohibited. He per.on
ahall 1••" •• v.hicle unattended in the terminal without having
fir.t turned off ita noto~, lOCked all doora, and ••t it.-parkin;
brake••

S.. V.hicle. prohibited frOll re.inin, in terainal for
aore than 15 minute.. Ro vehicle .hall remain in the terminal
for longer than the time n.c••••ry for permitt.d oper.tion. in
connection th.rewith, and, unle•• a .horter time limit.tion i.
elaewhere impo.ed, DO vehicle ahall remain in the termin.l for
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lon,.r than 15 ~nut•• unl••••t • d••i,nat.d ,.t. or parkin,
.pace .nd .0 •• DOt to ob.truct th. oper.tion of the t.rminal.
Th...na,.r .hall ba•••uthority to requir., by fi•••inut•• '
notic., which _, be ,i••n orall, to th. dri••r, th. removal from
the t.rminal of .ny ••hicl. ¥bich .ball baV•. be.n .tandin, or
park.d at th. t.~nal for .0 lon, a. 15 8inut•• , in the ••ent
the ••hicle i. not 10 remo.ed, tb. 'ort Authority may r.mov. it
under the provi.iona of ••ction 51 h.r.in.

55. Operation of .ehicl•• within t.rmin.l r.,ulat.d.
~ per.oD .ball operate a ••hicl. in tb.,t.~nal In a car.l•••
and ne,lig.nt aann.r or in di.r.,.rd of the right or .af.ty of
oth.r., or without due ~~ution, or .t a.,..d in .ac••• of .peed
liait. polt.d in the ar.a wh.r. the .ehicl. i. being operat.d, or
1n any .v.nt .t ••pe.d in .ace•• of 5 ail•• per hour, or at any
.pe.d or in any ..Dft.r which .ndan,.r. or i. lik.ly to .ndanger
per.on. or property, or wbil. und.r th. influ.nc. of intoaicating
liquor or .ny narcotic or habit-fo~in, drug.

51. Compliance with .uthori••d tr.ffic ord.r., 11gnal.,
.igna or dir.ction. r~lir.d. Dri••r. of v.hicl•• in the
t.r.inal ••t .t .11 ti••• comply with .ny tr.ffic ord.r, .ignal
or dir.ction, ,i••a by 90ic. or bI band, of an .uthori••d
r.pr•••nt.ti•• of tb. Port Author ty. Wh.n tr.ffic i. controlled
by traffic light. or .itna or by ..chanical or .l.ctrical
.1Inal., .ucb li,ht., .1,n. and .i,nal••hall be ob.y.d unl••1 an
autbori••d r.pr•••nt.ti•• of tb. 'ortAuthority dir.ct.
otb.rwi... .

57. Dri••r. requir.d to rePOrt arri.al .nd d.partur•
• nd pay f.... unl••• oth.r applicabl. pro.i.ioD for r.port. i.
mad. in an .,r~•••nt with a c.rri.r, .ach driv.r.of a bu. of any
c.rri.r .hall report to the 'ort Authority r.pr•••nt.tiv.
imm.di.t.ly upon .rriv.l .t th. t.rainal, .hall pay all f •••
requir.d .h.ll ,i.. inforaation of the .xpect.d ti•• of
d.partur., and .hall, i ...diately before d.partur., ch.ck out a.
dir.ct.d by th. Port Authority r.pr•••ntati•••

51. Disabl.d ••bicl•• eubj.ct to r.-o••l. Onl••• oth.r
provi.ion. for tb. r.-oval of die.bl.d ••hicl.. bae be.n ..d. by
.'r....nt, th. 'ort'Authority .ball ba•• tb. ritht to requir., by
fi.e ainut•• ' Dotice wbicb My be li••n or.lly to the driv.r, the
r.-o••l fraa th. t.raiaal (or to a d1ff.r.nt location 1n the
t.r~nal), of any v.biel. wbich baa beca.e di'.bled in the
t.rminal. ID tb••v.nt .ueb v.biel. i. Dot ao r.-ov.d, the 'ort

,.Author1tyaa, r.-o•• it und.r th. provi.ioneof ••etion S.
b.r.J.a.

51. a.-o.al of v.biel.. fr. t.r.ina! to be at owner I •

or operator·. rllk and .apen... In th••v.nt the Port Authority
i, ..pow.r.d to r.-o•• any bu. or otb.r v.hicl. frca the t.rminal
by any provi.ion of th. rul•••nd r.tulation•••t forth in this
Part, .ueh reaoval ,h.ll be .tth. rl'k of tb. own.r or operator
of .uch v.hicl., and tltl. coat thereof ahall be for the account of

- 15 -



JtAB'l'-ll.... EDtlIT R

such own.r or oper.tor .nd pay.bl. to the Port Authority on
desund.

60. Ti.e li.it for .ngin. idling. lV.ry dri••r who
cau.e•• vehicl. to park or .t.nd 1n the t.r.in.l for thr.e (3)
or acre .inute••hall turn off it• .ctor.

PAltem, c:aa ROCK

61. Th. Port Authority parc.1 ch.ck roaa will be
operated •• • public ch.ck rooa .t which ••rvic•• vi11 b.
provided to the public .ubj.ct to r.gu1.tion. and f •••
••t.bli.h.d by the &x.cuti•• Dir.ctor or bi. r.pr•••nt.tiv••

PORTER IUVICB

62. !h. Port Authority of H.v York .nd ••w Jer••y vi11
furni.h port.r .ervic. to the public ft.. of charg••t the Port
Authority bu. t.rmin.l.

CJWl'rD IDS OPERATIONS

63. u•• of t.r~na1 by chart.r bu••• permitted,
r ••triction., f.... Oper.tor. of chart.r bu. tr.n.port.tion
••rvic. betv••n th. City of ••w York .nd point. out.id. the city
vho h.v. not .nt.r.d into .gr••••nt. for .pac. and .ervic•••t
the Port Authority bu. t.rmina1 will be P.rmitt.d to u•• the
enclo.ed v.hicul.r 1•••1. of the t.r.ina1, .uch u•• to be limited
to on.-v&y .nd through oper.tion. origin.tint .t point. out.ide
H.w York City, and to round-trip oper.tion., the initi.l portion.
of which oritinat••t point. out.id. H.w tork City, the charge
for ••ch bu••rri••l or d.partur. witb pa•••ng.r. to be $12.50.

PtJDLIC VEIIICULAll PAUIlIG

,... Th. Port Authority public ••hicul.r parkin, .r.a.
Th. Public v.hicu1.r parking .r•• i. oper.t.d .nd ch.rg•• fee. a•
••tabli.hed by the Ix.cutiv. Dir.ctor of th. Port. Authority of
Hew York and .ev J.r••, or hi. d••ignat.d r.pr•••nt.tiv••

ELJ:VAmaI, .ICALATOU, Al1D LOADIIlQ J)QCJt1

IS. l1.vator Icb.dule. Sle.ator. for pa•••ng.r••nd
, fr.ight handlin, ••r.ice will be oper.ted in accordanc. with •

. .•ch.dul•••t.b1i.h.d by tb...n.,.r, unl••• the arran,em.nt. ar.
mad. vith the ..nat.r for oper.tion at oth.r t1ae••

II. Prohibition. P••••n'.r .1.v.tor. and ••c.1.tor•
..y not be u••d to carry fr.i,ht. .

I'. Controlll. '!'hit u•• of .ny ••c.1.tor, .1.vator,
privat. right-of-way or truek loadin, dock at th. t.rmina1 vill
be .ubject to the direct control of the ..nager.

---------------------------- ---------------------------- ---------------------------- ---------..-__ l_ft __-
----------------------------

-------------------------------
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fir••atinfUiabera, 'ort Authority tovin, equl~ent or other
••cbaaical ayat.., facility or equipment In.t.lled or located at
the t.rainal lacludin, cloaed circuit t.l••ialoa ea-era. aDd
.eaitora, ai,u and DOticea, nor aba11 .D, peraOD operat., adjult
or oth.rwla. handl. or u"lpuI.t., without peralaaion, any of the
.tor••ald ay.t... or portiona tbereot, or any ..chin.ry,
equipa.nt or other d••ic.a iHUlled or locate4 at the .
t.raiaa1. Ifa,a ahovin, date of laat inapection .ttacbe4 to un1t.
of fir. eatln9U1.hin9 and fir. fl,btin, equi~ftt aball not be
r.-ov.d tb.refrca. ~r aba11 .ny peraon p1u, • tv, radio or
otb.r electrical 'evice iato .nJ out1.t or coaaect an, d••ice to
.ny utility at or in tb. t.~nal.

2.. All peraona required to ea.rcla. car. to a.oid or
pr•••nt Injury to per.oDa or daaa;. to property. All peraonl at
the t.~aal aball ...rela. the a~t car. to a90i4 or prevent
injury to peraoDa or dama,e to propertJ- weither any inclulion
In nor .nJ ~.aJoft fraa th... rul.. aDd r-.u1.tio.. aat forth in
thil 'art .ba1l be eonatReeS to r.ll... aD, peraoa fr•
•••reisin, tb. utaost car. to a.oid or pre••nt iajur, to per.onl
or daaa,e to propertr.

30. P.raiaaioD.nd accOlllpanl.ent by Port Autbori ty
employ.e required for entry iato all deai;n.ted Port Authority
.r.... ~ per.08 aha1l .ater .n, 'ort Autbority area .t the
t.r~nal except with permi••ion and th.a only when accompanied by
.n employ.e of tb. 'ort Authority_ !hia include••••r,.ncy
.t.lrvelll ••c.pt when an ...r,.ncy condltiona .alat••

31. 110 al.epln, in temaal. 110 peraoa on or in the
facility ahall aleep, do.e, Ii., or ait down oa th. floor.,
hallway., plattor.., ataira, l.ndin,. or otber ,lace. where luch
activity ..{ be be••rdoua to' IUch perlon or to otb.ra, or ..y
int.rfere w th the operatioD of the t.~..l·a tr.D.portation
.y.t., pedeltrlaa flow or -=-fort of ltl a••ra or t.nantl.

32. ~ It.t.boardiDf, ,ollerltltla" o~ blcycle
rIding. Ro peraoa .ball .kat.board, roller Itat. or ride •
blcyole, .coot.r or aa, other .elf-propelled 9ebicl. or de.ic. on
or throulb aDr part of tb. t.ra1aal.

JI. 101... ~·per.on aball ..te, continu., CAUle or
perait to lie ..d. or continued aftJ aaautborlied DOl•• ill tbe
t.rainal.

" 3•• Pir•• 80 perlon aball cook, 11,ht a flr. or
otberwiae cr••t. a fir. III aDJ part of th. t'~Dal. .

35. 'tora,.. JIG .er.oa abal1 Itor. hndle., paper,
cloth, cardboard or .nr otber ..t.rial 18 8011d, liquid or , ••
for. that could ia any wa, to.. a flr. or I1f. ..ret, balard or
ob.truct or hinder.,.a.a,e without tb. approval of the ..na,er.

- 11 -
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ll. Ro .ound reproduction de.ice.. Izcept with prior
peralaaion, no peraon .hall operate or a.e any per.onal radio,
tele.i.lon, phonograph, ta,. r.corder or otber .ound r.production
device In the t.raiul In .ucb a ..Iln.r that the .oulld ...n.tin9
froa .ueh .ound r.productloD d••ic. i. audible to anotb.r per.on.

37. O.e of 1ivhtin9 or .ound r.production equipment.
No per.on .hall without .,ecific authori.ation !roa th...naver
operate or u.e or cau.. to be operated or a•• an, li,htinl or
.ound reproduction d.vlc. for commercial or bu.in••• ad.ertl.in,
purpo.e. or for the purpo•• of attractlDI att.ntlon to any
performAnce, .bow, .al. or 4i.p1ay of ..rehandi••, or an,
comaercial or bu.lne•• enterpri••, In front or out.id. of any
buildin" place or prea!••• in the t.~aal.

. JI. %napection of fr.i,ht, articl•• and packa,e.. The
..na,.r r ••er••• the rilht to in.pect all fr.ilht and other
articl•• including band-carri.d packa,•• brought Into or out of
the lu. f.r.inal and to ••elud. therefroa all artiel.. which
violat. an, of th••• rul•• and r.,ulation., and to require the
occupant. of .pace and oth.r. r.,ularl, doin, bu.in... at tbe
t.rminal to i ••ue packa,. ,.•••• (in .uch fora a..., be approved
by the ..na,er) tor packa,•• beia, carried to or froa, or from
on. location to another witbln tb. t.~nal.

aAGGAGl UD anal

3'. Lea.in" 100.., improperly packa,ed and ..rked
ba"a,. or .apre•• 'Dot accepted for han411n,. Ro piece of
bagga,_ or .xpre•• vill be acc.pted tor handlin, at the terminal,
if in a l.a.ing or 100•• condition.. ~ pi.c. of .xpre•• will be
accept.d for bandling if it 1. DOt properl, packal.d and parked •

• 0. IZpr••• , bag,a,. or ..nit••t bag,a,. produclng or
capabl. of producing off.n.i•• odor or lik.ly to cau......,. or
injury to per.on. or property Dot acc.pted for bandlinl and
.ubj.ct to r.-o.al f~oa·t.r~nal. 80 pi.ce of •.,r••• , baggage
or manit••t bat,ag. will be acc.pted tor handling at th. terminal
if it baa or 1. capabl. of producing all off•••i .. odor or i.
lik.l, to d...,. oth.r • .,r... or be"a,. or to .ndan,er per.on.
or propert, or to take any portio. of tb. t.~na1 unt.nantable,
and tb. .... .hall be .ubj.ct to I ..ediat. r.-o••1 b, tbe Port
Authority fra. th. t.r.a1nal or to anotb.r locatio. or locationa
vl thin the t.raiul, .uob rellO.al to be at the r l.k and .ape".e
of the carri.r invol....

•1. lapr••• , bag,a,. and ..nlf••t bagga,••ubje~t to
t.C.C. r"ulatio~ aot bandl.d unl••• in cc.plianc. with
appllcabl. pr091.ioftl of IUcb rllulation.. Expr••• , ba".,e, and
..nif••t bal,a,., .ubj.ct to I.C.C. ratulation., vill not be

, handl.d at the t.r.inal, ual••• it compll•• with tb••aid
regUlation. in .v.ry r••pect inc1udln, wlthout li.itin, tb.
,en.rality of .uch regulation. proper condition for
tranaportation, contain.r. ot adequate .tren,th, packing,
..rking, labeling, d••cription, certification, and quantlty and

- ,., -
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42. Vehicle. not ..lntalaed, operated and re,i.ter.d in
accordanc. vitb Port Authorit, rule. and .ppllcable lav.,
ordinance. or retulation. aay be denied acee.. to or reao.ed from
t.rminal. 1'be ..na,.r of the te~aal .hall ba.e authority to
d.ny acce.. to tb. ter.inal for any bu. or otber .eblcle not
..intalned, operated .nd re,i.t.red In .ccordance vith tbe••
r.gulation., or vblch 1. other.l.e In .101.tlon of tbe 'ort
Authorlt, au. 1'e~inal rule. and re,ulation. or tbe la•• ,
ordinance. or regulation. of tbe Unite. It.te. ,o.ernaent, the
State of .ev York, or City of ... ~ork, aad .ball ba.e .utbority
to require r.-o••l of .n, .ucb vehicle from tbe teralnal on five
.uaut•• notice. In tbe e.ent the .eblcle 1. not .0 remo.ed, the
Port Authority ..y r.-ove It aader tbe ,rovl.lona of .ectlon 51
berelD. "

• 43. Voicl•• H loaded, con.tructed, operated, equipped
or ..int.lned •• to endang.r per.on. or ,roperty or ob.truct
traffic barred from t.ra1nal. 110 .ebiele whieb i. loaded in .uch
...nner, or vitb .ucb ..t.rl.l., or wbleh 1••0 con.tructed,
operated, equipped or ..lnt.inad •• to .adaal.r or to be likely
to endang.r per.ona or prapert" or to ob.truct tr.fflc, .ball be
,.~tted in or upoD tb. ter.inal.

44. Veblcle. ba.in, weight. or d~nalon. In e.ce•• of
de.crlbe4 ...~ or u.lng prohibited fuel. barred from
teraiaal. 110 .ebicl. vill be pewtted in or upon the ter.inal
whieb baa • w.ight or 41..a.loa. 1.r,.r than tb....i.. de.cribed
her.ln for bu••• or wblcb utlli.e. aay fuel not per~tt.d a. a
.ource of ~t1ge power for bu••• uDd.r tbe ,ro.l.lon. of ••ction
2 b.rein.

45. Vebicl•• lacking .al14 regl.tr.tlon plate barred,
••ceptlona. "cept for .ehlele. owned b7 the ,o••r.ent of the
united Bt.t••, .nd bor....r.va .eblel•• , ao higb••y v.hlcl••hall
be permitted In tbe t.i~nal ual••• a curr.ntly .ff.eti.e
r.gi.tr.tlon pl.te dul, i ••ued br appropri.t. loy.rna.nt.l .
authorltJ i••tt.~ thereto.

41. "raoaa 4ri91nl bl,hv., .ehiele. wltbln t.r~nal
required to be dul, lic.a." to oper.t••uch vehicl... No per.on
shall drlv••nI bilb••, .eblcl. (except a bor....r.vn vehicl.) in
tb. t.~lnal v tbout • aotor .ehicl. operator', or chauff.ur·.
"licen•• l ••ued by .pproprl.te '0ger~ntal autboritl ,.raittin,
tbe 4rlvin, b, .uch per.on of tb. particul.r t". 0 .ehlcl.·
driven and .al1. vlthln the 't.te of ... lork•

•7. • ••••nv.r boatding .nd .l.char,e .r••• to be u.ed
.0 •• to ••old blocking bu. traffic. IXeept wh.n 't.ndln, a bu.
In .pace, th. u•• of which bas beea licen.ed .peclfically to the
operator of .uch bu. by wrltt.n .'r....Dt wltb tb. Port
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Authority, driv.r••hall It.nd vehlcl•• In the t.r.inal only at
.pace d••i;n.t.d for .uch v.hicl.. bJ the ..na,.r or other Port
Authority r.pr•••ntative. Where .pace il u••d in common by the
bu••• of 80re than on. carri.r, lucb al OD tb. unloading
platforma, th. dri.er. vill cau•• their bu••• to .tand in the
.a.t for.ard portion of IUcb lpace a.ailable upon arri.al and
vill continuall, aove th.ir bu.e. for.ard, toward, and to the
lIC.t for.ard vacant portion of tbe .pace. 80 bu••• lhAll
di.cbarge pa•••n,.r. on any acti.e roadway. including tb•
• iaductl leadin, to and fraa tbe t.~nal ual... .pecifically
directed by a teralal repr••enuti.e•

• 1. Proc.dur. to be followed by dri••r in e••nt of
accid.nt involvin, bi•••bicle. !b. driver of any v.bicl.
invol••d in an accident r••ultin, in injury or death to any
perlon or dama,. to any property .ball I ...diately .top .uch
••hicl. at the .c.ne of the accident, .render lucb a•• lltanc. a•
..y be De.ded, and ,i•• hi. naae, addr••• and dri••r'. lic.n•• ,
and the r.,i.tratioD Dumber of tb••ehlcl. to the per.on injured
or to a Port Authority officer or r.pr••entativ.. !h. driv.r,
Operator, or own.r of lucb v.hlcle Ihall ..ke a rarrt of .uch
accident in accordanc••itb the la. of tbe ltat. 0 "v York.

t,. Onauthoril.d tampering, .tartin" ~...nt or
lnterfereDCI .,itb vehicl•• prohibit.d. 80 uftautboriled parlon
lhall tamper .,1 tb any .ehicle, .tart th. _tor tbereof, 80.. the
••hicl., or otb.r.,il. interf.r. with the operation thereof at the
t.runal.

so. .er.i••ioft requir.d to fuel, defuel, lubricat.,
clean or repair .ehicle••ithiD ter.alnal. Ro per.oD .hall fu.l,
defuel, lubricate, cl.an or repair a ••hicle or any part th.raof,
at the temnal, without perall.ion.

51. Vehicle••nterinl ter.inal required to extingui.h
h.adli,htl. "ery .rl••r of a ••blcl. entering the t.rminal
.hall e.tingui." tb. b.adli9htl thereof and .hall not r.light
tbea until 1•••lDI th. te~nal.

52. Prolonged .oundin, of ••bicl. horn. prohibit.d.
Prolonged lOUDdlnl of tb. borna of ••bicl.. in tb. terminal il
forbidden.

13. Lea.inl ••bicl•• unattended witbout turnin9 off
8Otor, lockin, ••hicle aDd ••tting brak•• prohibited. Ro perlon
ahall l.a•• a .ebicl. unattended in th. t.r.inal .,ithout baving
firlt turned off it. 8Otor, locked all door., aDd ••t itl·parking
brak•••

54. V.hicle. prohibit.d fra- r...ining in terminal for
acre than 15 .inut•••· No vehicle ahall r.main in the t.rminal
for long.r than tb. tl.. n.c••••ry for permitt.d oper.tionl in
connection th.rewith, .nd, unl••• a .hort.r tim. limitation il
el••vhere impo••d, DO ••hlcl. .hall ramain in the t.rminal tor
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10Dg.r than 15 ~nut.. unl••• at a d••i,nated ,at. or parking
.pace and eo a. DOt to ob.truct til. operation of the terJlli~l.
The ..na,.r .hall ba•• autbority to requir., by fi•••inut•• '
notice, wbieb .., be ,l••n or.lly to the dri••r, th. remov.l fram
th. t.~inal of .ny ••bicl. which .ball ba•• been .tandin, or
parked .t the t.~nal for .0 IODl •• 15 ~nute., in tb•••ent
the y.hicl. i. aot .0 re809ed, tile Port Autbority ..y ramo•• it
uDder tb. pro.i.ioBa of ••ction 5. h.r.in.

55. Operation of ••hicl•• within t.r.inal r.,ulated.
~ per.oD .ball operat•• y.hicl. in tb.·t.~nal In. carele••
and a.gllg.nt ..nn.r or In di.r.,.r. of tb. rllbt or .afety of
oth.r., or without du. caution, or at •.•,.ed la ••c••• of .peed
It.1t. po.te. in the ar.a wb.r. tb••ehicl. 1. bein, operated, or
in any ev.at at a .,.ed in ••Ce•• of J .11•• per bour, or at any
.,.ed or In aay "DAer wbieb .adaDg.r. or 1. likely to .nd.nger
peraon. or propertJ, or wbil. aDder tb. laflu.nc. of iato.ic.ting
liquor or any narcotic or bablt-fo~a, drug.

51. Complianc. with autbori." traffic order., 81gn.l.,
.ilna or direction. required. Dri••r. of .ehicle. in the
te~nal auat at all tt.•• comply witb any traffic order, 8ignal
or dir.ction, ,i..n bJ .oice or br band, of an authorized
r.pr•••ntatl•• of tb. Port Author ty. Wb•• traffic i. coatrolled
by traffic li,bt. or .il88 or by ..chanical or .l.ctrical
aignal., aucb lilbta, .l,na aad aiiDal••hall be obey.d unle•• an
authori." repr•••ntatl•• of th. Port Autbority dir.ct.
otb.rwi•••

57. Dri••r. required to report arrl.al and d.partur.
and pay f.... Oftl••• otb.r applicabl. provi.ion for r.port. i.
mad. In an a,r~...nt witb a carri.r, .acb drl••r.of a bu. of any
carrl.r .h.ll report to tb. Port Autbority r.pre.entativ.
1••cU.tely upon arrl.al at til. t.ra1nal, .hall pay .11 f•••
required ah.ll Ii•• lnfor..tion of tb••xpected tise of
departur., ead aball, ~diat.1J before d.partur., ch.ck out ••
direct.d 'y th. Port Autbarit, repr•••ntati•••

5.. Disabled ••bicl•••ubject to r.-oval. Unl••a other
provl.ions for the r.-oval of di••bl.d ••hlcl.. baa be.n ..de by
.gr....nt, th. Port-Autborit, .ball bay. tb. rilbt to requir., by
fi•• ~.ut••• DOtlce ¥bleb ..y be ,i••A orally to the drl.er, the
r.-o.al fraa tb. t.~aal (or to a dlff.r.nt location ift th.
t.~nal), of aDJ ••blel. ¥bieb baa bec~. dl.abled in tb.
t.minAl. la tb. e••nt .gcb ••blcl. 1. DOt eo reaove4, tb. 'or t

.' Authorit, M, r.... It ud.r tb". pr091.io". of ••ction S'
b.r.la. -

5'. 8.-o.al of ••bicl•• fraa t.~aal to be at owner'.
or operator'. ri.k and e.,ena.. In tb••••nt the 'ort Authority
1. -.pow.red to r.-ov. aDy bu. 01' otb.r ••bicl. froa tb. terminal
by any provi.ion of the rul•• aDd regulationa ••t forth lD this
'art, .ucb remo.al .hall be at the rlak of tb. own.r or operator
of .ucb .ebicl., and the co.t th.r.of ah.ll be. for the account of

- 15 -



PAM-llCI. IUI.IT •

• uch owner or operator an' payable to the 'ort Authority on
cSeund.

10. ~1.. limit for en,in. idl1n,. ".ry driv.r who
cau••• a v.hicle to park or .t.n' In tb. t.rmin.l for thr•• (3)
or ~re minute••hall turn off it. aotor.

'ARaL CRICK ItOQII

11. Th. 'ort Autbori tJ parc.l ch.ck roea viII be
operated a. • public ch.ck roea .t which ••rvic.. vill be
provid.d to the public .ubj.ct to regul.tion. and f•••
••tabll.h•• by the ".cutiv. Dir.ctor or hi. repr•••nt.tive.

PORTa IDVICB

12. ~. 'ort Authorit, of ... York .n' ••v 3er••y vill
furfti.h port.r ••rvice to th. public f~.e of char,••t the Port
Autbor.1ty bu. terminal.

CBARu:a IDS OPDA~IOH8

13. D•• of t.ralnal by curt.r bu••• permitted,
r ••triction., f.... Operator. of charter bu. tr.nlportation
••rvice betW"D tb. City of ... York and point. out.id. the city
vbo bave not .nt.r.d into .'r••••nt. for .pae. In' ••rvie.. It
the 'ort Authorit, bu. t.rminal will be '.ra!tted to a•• the
enclo.ed v.hicular level. of the t.rminal, .uch u•• to- be limit.d
to on.-way and tbrou,h operation. ori,inatin, at point. out.id.
H.v York City, and to round-trip operation., the initial portion.
of which ori,lnat. at pointe out.id. Hew lork City, the charg.
tor each bu••rri••l or d.partur. with pa•••DI.r. to be $12.50.

PDlLIe VIIIICOLAa .AIIII1Q

,.. ~e Port AuthorltJ publio v.hicular parkinl ar.a.
Th. Public v.hicul.r parkiDI .re. 1. oper.ted and char,•• f ••• a•
••tabli.bed by the ".cutiv. Dir.ctor of tb. Port Autbority of
••v York aDd R.w J.r••, or hi. d••i9nated r.pr•••ntatl•••

&lVA2aRI, IICALM'OU. AD LOADI. Doell

IS. 11...tor Icb.dul.. 11•••tor. for pal••n,.r. and
fr.i9ht bandllnl ••rvlo. _Ill be oper.ted 1ft .ecordanCi with •
• ch.dul•••t.bll.h.d by tb...na,.r, UDl••• tbe .rr.n,...nt••r.
-ad. with the ..na,.r for oper.tion at otb.r tt..••

"~ 'rohibition. P••••nt.r .l.vator••n' ••eal.tor•
..y Dot be a••d to oarr, fr.i,bt.

". Control.. !b' u.e of .ny ••c.lator, .l.vator,
privat. rilht-of-way or truck loading dock .t th. t.rainal vl11
be .ubject to the dir.ct control of the "DI,.r.

- 11 -



. PAilf-ll411 IUIII'!' •

18. tau.ing an elevator or e.calator to .top. No
unauthorised peraon .ballcau.e an elevator or e.calator to atop
by mean. of apy e.ergency.topping device unlea. continued
operation would appear to reault. in probable injury. to a peraon
or per.on.. Any .uch .topping.houl4 be reported i_ediately to
• terminal repre.entati•••

II. ~ruck loading dock.. ~ruck loading dock. located
in the terminal are de.igned to accompliab the immediate tranafer
of .erchandi.e between the freight elevatora and truck.. All
per.on vill confine tbeir u.e of dock. to .ucb purpo.e a.
directed by tbe manager. No .torage or bolding of .erchandi.e on
the truck loading dock. awaiting the arrival of truck. or
awaiting tran.fer to premi.e. or .pace at the terminal vill be
permitted.

•

..

'.

- 17 -
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(Port Authority AcknowledpeDt - N.Y.)

STATE OF NEw VORJc. . \ ss'
CoUNTY OF NEW YORK. ,.

o ,h... 7. '!i.y.r .~S~ :>.f: .. 1.1... bero..... l"'oo• .I1y ""'•......•.....•..•..
..... . .. ' ~'[" 'JJ;~/~m. ro-, wbo. beina by "". duJf-!l''''~ , Md ~Y!1rU
he ruide. in •• .~-. ~o;; •••• J'iL .. _....•..• ;thac he 1I thLJ.,. .L... . .. j... .\
Euc\lcive Director of The Port Auchority of New Yorlc and Ne. J~, (0 0 the corpoun
dncribed in and which eucuuid Ihe forelOlnl ia.trume:nl; that he Ir.noWi the ..al of wd corporation: that
the .eal affued 10 ..id in.trumenl iJ wch corporate ..al; thtt it'" WU' M) affued \'y order of the Boud of

Commiwonen of Aid corporanon; and that he liped hia name Ihereto~yq{.• 0 ~~'~ A
(iIL,u ua
'~...... .~ .
, l

MARIE M. EDWARDS, NOfARY
Public. State of New Yort i /

No. 24-4969683 I ....) I r:
Q..I~iod .. KlI18I CaunIy PC I 7'1,

~_......:._...:...~~

(Corporate AebowleclpDelit - N.Y.)

STATEOF Nf'"t-· h .-.< /1
~- H ' SS"~UNTY OF ., ,.. ~J<>' f

, ' (
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.•.•.•• •••••••••••••••••••••• ..to me known, who. bein. "y me duly swom. dicl c1epoJl ancl ..y chat
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forelOlnl inttrument: that h. bOWllhl: ..u of Mid corporacio.; tIlat u.. ..eJ arfiz.d to Mid inatrumenc it
Juch corporate Mal; that it ... M) affiaed '" order of tAe Bou1I of Directon o£ u.id corporation; ..",i tIlac:
h••igned hit "..- th.nlO by l1U order. /' :t

C:c;i!tc~/., ···]f~
HOWARO I. JOROfF :./ /

NOTARY PUBLIC O~11rlV JrRSry
My Commission ExplrBs Sept j, 1992 .
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Lease No. BT-527
Supplement No. 1

THIS AGREEMENT, made as of the 1st day of February, 1996, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called "the Port
Authority"), and HUDSON NEWS COMPANY (formerly known as Hudson County News
Company and hereinafter called "the Lessee)'

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee heretofore entered into an
agreement of lease dated July 11, 1991 and identified by the above Port Authority Lease Number
(which agreement of lease, as the same has been heretofore supplemented and amended, is
hereinafter called "the Lease') covering premises at the Port Authority Bus Terminal, in the
Borough of Manhattan, City, County and State of New York, as more particularly described in
the Lease; and

WHEREAS, the Port Authority and the Lessee desire to add to the premises under
the lease and to amend the terms of the Lease in certain other respects;

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

1. In addition to the premises heretofore let to the Lessee under the Lease as
herein amended, the letting as to which shall continue in full force and effect subject to and in
accordance with all the terms, provisions, covenants and conditions of the Lease as herein
amended, the Port Authority hereby lets to the Lessee and the Lessee hereby hires and takes from
the Port Authority at the Port Authority Bus Terminal, in the Borough of Manhattan, City,
County and State of New York, the space on the Main Floor of the South Wing thereof as shown
in diagonal hatching on the sketch annexed hereto, made apartjf e Lease as herein amende
and marked ?!Exhibit A-8", the space on the Third Floor of the ing thereof as shown in
diagonal hatching on the sketch annexed hereto, made a part hereof and marked "Exhibit A-9",
and the space on the Lower Level of the South Wing thereof as shown in diagonal hatching on
the sketch annexed hereto, made a part hereof and marked ?Exhibit A-b" together with the
fixtures, improvements and other property of the Port Authority located or to be located therein
or thereon, the space, fixtures improvements and other property of the Port Authority shown on
Exhibit A-8 being hereinafter sometimes called ?IJ\Jea A-8", the space, fixtures improvements
and other property of the Port Authority shown on Exhibit A-9 being hereinafter sometimes
called !?Area A-9", and the space, fixtures improvements and other property of the Port Authority
shown on Exhibit A-b being hereinafter sometimes called ?Area A-b, and Area A-8, Area A-9,
Area A-3, and Area A-b being hereinafter collectively referred as the "Additional Premises", to
be and become a part of the premises under the Lease as herein amended from and after 12:0 1



&clock A.M. on February 1, 1996 (said date being sometimes hereinafter in thisAgreement
called "the Additional Commencement Date") let to the Lessee, subject to and in accordance with
all of the terms, provisions and covenants of the Lease as herein amended for and during the
remainder of the term of the letting under the Lease as herein amended, unless sooner terminated.
The parties acknowledge that the Additional Premises, as well as the premises heretofore covered
by the Lease, meaning the portion of the premises shown on Exhibit A-i annexed to the Lease
constitutes non-residential real property.

2. The Lessee shall use the Additional Premises solely for the purposes set forth
in Section 3 of the Lease and for no other purpose orpurposes whatsoever.

3. The Port Authority shall deliver the Additional Premises to the Lessee in its
presently existing "as is" condition. The Lessee acknowledges that prior to the execution of this
Agreement, it has thoroughly examined and inspected the Additional Premises and has found the
Additional Premises in good order and repair and has determined the Additional Premises to be
suitable for the Lessee's operations under the Lease as herein amended. The Lessee agrees to and
shall take the Additional Premises in its "as is" condition and the Port Authority shall have no
obligation under the Lease as herein amended for finishing work or preparation of any portion of
the Additional Premises for the Lessee's use.

4. The Port Authority makes no representations or warranties as to the location,
size, adequacy or suitability of any portion of the Additional Premises for the purposes
contemplated in this paragraph. The Lessee agrees that it has not relied on any representations or
statement of the Port Authority, its Commissioners, officers, employees or agents as to the
condition or the suitability of the Additional Premises for the operations permitted thereon by the
Lease as herein amended. Without limiting any obligation of the Lessee under the Lease as
herein amended to commence operations in the Additional Premises at the time and in the
manner stated elsewhere in this Agreement, the Lessee agrees that no portion of the Additional
Premises will be used initially or at any time during the term of the letting thereof which is in a
condition unsafe or improper for the conduct of the Lessee's operations therein under the Lease
as herein amended so that there is possibility of injury or damage to life or property and the
Lessee further agrees that before any use of the premises it will immediately correctany such
unsafe or improper condition.

5. All gross receipts arising from the Lessee's operations in the Additional
Premises under the Lease as herein amended shall be included in thegross receipts of the Lessee
under the Lease and shall be subject to the percentage rental payment therein provided. The
Lessee shall maintain records, as set forth in Section 5 ofthe Lease and elsewhere in the Lease,
of all gross receipts arising out of the Lessee!s operations in the Additional Premises under the
Lease as herein amended, and the same shall be submitted to the Port Authority at the times
specified in the Lease as herein amended.
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6. (a) Subject to all the provisions of the Lease as herein amended, including,
without limitation, the provisions of Section 14 (f), (g), (h), and (i), of the Lease, the Port
Authority will furnish and deliver to the Lessee in the Additional Premises to the extent that the
Lessee's consumption does not exceed the capacity of feeders, risers or wiring in the Additional
Premises or the Facility, (which capacity shall be the Lessee's sole responsibility in designing
and constructing distribution systems for the Additional Premises) electricity for the Lesse&s
operations in the Additional Premises. The Lessee shall pay for the electricity supplied to the
Additional Premises pursuant to the provisions of this paragraph at the rates set forth in
paragraph (b) of Item 3 of Exhibit B annexed to the Lease, and the provisions of paragraph (b) of
Item 3 of Exhibit B annexed to the Lease, together with the provisions of paragraphs (f), (g), (h)
and (i), of Section 14 of the Lease, shall apply with respect to the supply of electricity to the
Additional Premises during the term of the letting thereof under the Lease as herein amended and
during the term of the letting of the Additional Premises under the Lease as herein amended all
reference in paragraph (b) of Item 3 of Exhibit b annexed to the Lease, and in paragraphs (f), (g),
(h) and (i), of Section 14 of the Lease, to the "premises" shall be deemed to include the
Additional Premises under the Lease as herein amended.

(b) Notwithstanding that the Port Authority has agreed to supply electricity to
the Lessee in the Additional Premises, the Port Authority shall be under no obligation to provide
or continue such service if the Port Authority is prevented by law, agreement or otherwise from
metering or measuring consumption and demand as hereinabove set forth or elects not to so
meter or measure such consumption and demand and in any such event the Lessee shall make all
arrangements and conversions necessary to obtain electricity directly from the public utility.
Also, in such event, the Lessee shall perform the construction necessary for conversion and ifany
lines or equipment of the Port Authority are with the consent of the Port Authority used therefor
the Port Authority may make an appropriate charge therefor to the Lessee based on its costs and
expenses for such lines and equipment.

(c) The supply of electricity to the Additional Premises shall be made by the
Port Authority to the Lessee at such points as the Port Authority shall designate for connection of
the systems to be installed by the Lessee in the Additional Premises to the Port Authority's lines
and conduits and the Port Authority shall have no responsibility for the distribution of electrical
current therein. If for any reason any meter fails to record the consumption of electricity in the
Additional Premises, the consumption thereof during any such period that the meter is out of
service will be considered to be the same as the consumption for a like period either immediately
before or immediately after the interruption as selected by the Port Authority.

(d) Except as set forth herein, the Port Authority shall not furnish, sell, or supply
any services or utilities to the Lessee in the Additional Premises.

7. (a) In addition to the right of termination provided for in Section 26 (a) of the
Lease, which shall be applicable to the Additional Premises as well, the Port Authority shall have
the right to separately terminate the letting as to the Additional Premises atany time, without
cause, on thirty days notice to the Lessee. Such termination shall not relieve the Lessee of any



liabilities or obligations which shall have accrued on or prior to the effective date of termination
or which shall mature on such date. In the event the term of the letting of the entire premises
under the Lease as herein amended is terminated pursuant to Section 26 (a) thereof during the
term of the letting of the Additional premises under the lease as herein amended, or in the event
the term of the letting of the Additional Premises under the Lease as herein amended is
separately terminated pursuant to the provisions of this paragraph, the term of the letting of the
Additional Premises under the Lease as herein amended shall cease and expire as if the effective
date of termination stated in the notice were the date originally stated herein for the expiration of
the term of the letting as to the Additional Premises under the Lease as herein amended. The
separate termination of the letting as to the Additional Premises pursuant to the provisions of this
paragraph shall not affect the letting as to the balance of the premises under the Lease as herein
amended and the letting as to the balance of the premises shall continue in full force and effect
notwithstanding such termination.

(b) The provisions of paragraph (b) of Section 26 and the provisions of Item 6 of
Exhibit B annexed to the Lease shall not be applicable to any improvements, fixtures, trade
fixtures, equipment, or other personal property installed or placed in the Additional Premises by
the Lessee in the event the letting of the entire premises is terminated pursuant to Section 26 (a)
of the Lease during the term of the letting of the Additional Premises under the Lease as herein
amended, or in the event the letting as to the Additional Premises is separately terminated
pursuant to the provisions of this paragraph. Nothing contained herein shall be deemed to affect
the Port Authority's reimbursement obligation pursuant to the provisions of Section 26 (a) of the
Lease and Item 6 of Exhibit B annexed thereto with respect to the fixtures, equipment,
improvements and other property installed in Areas A-i, A-2, A-3, A-4, A-5, A-6, and A-7.

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

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

iO. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof shall be charged personally by the Lessee with any liability, or
held liable to the Lessee under any term or provision of this Supplemental Agreement, or because
of its execution or attempted execution or because of any breach, or attempted or alleged breach
thereof.
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11. This Supplemental Agreement, together with the Lease (to which it is
supplementary constitutes the entire agreement between the Port Authority and the Lessee on the
subject matter, and may not be changed, modified, discharged or extended except by instrument
in writing duly executed on behalf of both the Port Authority andthe Lessee. The Lessee agrees
that no representations or warranties shall be binding upon the Port Authority unless expressed in
writing in the Lease or in this Supplemental Agreement.

iN WITNESS WHEREOF, the Port
presents as of the date first above written.

ATTEST:

Secretary

Authority and the Lessee have executed these

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

(Title)

ATTES.T-:--Y

Secretary

HUDSON NEWS COMPANY

BYL
(Title) a/' VI c-P
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• - Lease No. L-BT-527
Supplement No. 2

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, dated as of the 20th day of May, 1997, by and between
THE PORT AUTHORiTY OF NEW YORK AND NEW JERSEY (hereinafter called the
"Port Authority") and HUDSON NEWS_COMPANY (hereinafter called the "Ix")

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee heretofore entered into an
agreement of lease dated July 11, 1991 and identified by the above Port Authority Lease
Number (which agreement of lease, as the same has been heretofore supplemented and
amended, is hereinafter called the "Lease") covering premises at the Port Authority Bus
Terminal, in the Borough of Manhattan, City, County and State of New York, as more
particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to extend the term of the
letting under the Lease and to amend the same in certain other respects;

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

1. The term of the letting under the Lease is hereby extended for the period
ending on the 14th day of October, 2001, unless sooner terminated, at the basic and percentage
rental heretofore set forth in the Lease as herein mended, payable at the time and in the
manner set forth therein.

2. From and after 1, 1997, in addition to the rights of user set forth
in the Lease, the Lessee shall use the premises for the sale at retail of such souvenir items
as may be approved in advance in writing from time to time by the Port Authority. The Port
Authority may at any time and from time to time on ten (10) days' notice to the Lessee
withdraw its approval as to any previously approved souvenir item.

3. In addition to the basic rental and percentage rental payable under the
Lease as herein amended, the Lessee shall pay to the Port Authority an annual percentage
rental equivalent to twenty percent (20%) of all gross receipts arising from the sale of souvenir
items pursuant to the provisions of paragraph 2 hereof. The amount of gross receipts from
such sale of souvenir items shall be excluded from gross receipts for the purpose of calculating
the percentage rental payable in accordance with the terms of subparagraph (2) of paragraph
(c) of Item 1 of Exhibit B annexed to the Lease as herein amended. •The Lessee shall
maintain separate and distinct records, as set forth in Section 5 of the Lease and elsewhere
in the Lease, of all gross receipts arising out of the sale of souvenir items under the Lease
as herein amended and the same shall be submitted to the Port Authority at the times the
Lessee's statements of gross receipts are submitted in accordance with the provisions of
subparagraph (2) of paragraph (c) of Item 1 of Exhibit B annexed to the Lease as herein
amended. The Lessee shall pay at the time of rendering the statement an amount equal to the
percentage set forth in this paragraph applied to the gross receipts arising from the sale of



souvenir items under the Lease as. herein amended. Upon any termination of the letting under
the Lease as herein amended (even if stated to have the same affect as expiration), the Lessee
shall, within twenty (20) days after the effective date of such termination, render to the Port
Authority a statement showing the amount of gross receipts arising from the sale of souvenir
items during the annual period in which the effective date of termination occurs and shall pay
at the time of rendering the statement an amount equal to the percentage set forth in this
paragraph applied to the gross receipts of the Lessee for such annual period which arise fromthe sale of souvenir items, less the total of percentage rental payments previously made for
such annual period on account of the sale of souvenir items.

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

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

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

7. This Agreement and the Lease which it amends and supplements constitute
the entire agreement between the Port Authority and the Lessee on the subject matter, and may
not be changed, modified, discharged or extended except by instrument in writing dulyexecuted on behalf of both the Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port Authority unless expressed inwriting in the Lease or this Agreement.
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed
these presents as of the date first above written.

ATTEST: THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

cre&
IX4&SealV

ATTEST: HUDSON NEWS COMPANY

________ By_________/ Secreta/ (/ (Title) '�ei , V C Presdnt
(Corporate Seal)
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Lease No. LBT-527
Supplement No. 3

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, dated as of the 31st day of January, 1998, by and between
THE PORT AUTHORiTY OF NEW YORK AND NEW JERSEY (hereinafter called the
'Port Authority") and HUDSON NEWS COMPANY (hereinafter called the "Lessee");

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee heretofore entered into an
agreement of lease dated July 11, 1991 and identified by the above Port Authority Lease
Number (which agreement of lease, as the same has been heretofore supplemented and
amended, is hereinafter called the "Lease") covering premises at the Port Authority Bus
Terminal, in the Borough of Manhattan, City, County and State of New York, as more
particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to add to the premises
under the Lease and to amend the same in certain other respects;

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

1. In addition to the premises heretofore let to the Lessee under the Lease,
the letting as to which shall continue in full force and effect subject to and in accordance with
all the terms, provisions, covenants and conditions of the Lease as herein amended, the Port
Authority hereby lets to the Lessee and the Lessee hereby hires and takes from the Port
Authority at the Port Authority Bus Terminal the space shown in diagonal hatching on the
sketch annexed hereto, hereby made a part hereof and marked "Exhibit A-li" together with
the fIxtures, improvements and other property, if any, of the Port Authority located or, to be
located therein or thereon, the said space, fixtures, improvements and other property (all of
which is sometimes hereinafter in this Agreement collectively called "Area A-li") to be and
become a part of the premises under the Lease, as herein amended, as of 12:01 o'clock a.m.
on February 1, 1998 (said time and date sometimes hereinafter in this Agreement collectively
called the "Area A-il Commencement Date"), let to the Lessee subject to and in accordance
with all the terms, provisions, covenants and conditions of the Lease, as herein amended, for
a term then commencing and expiring, unless sooner terminated, on December 31, 1998. The
Port Authority and the Lessee hereby acknowledge that Area A-il constitutes non-residential
real property.

2. The Lessee shall use Area A-il for storage purposes in connection with
the Lessee's operations being conducted elsewhere at the Facility in accordance with Section
3 of the Lease and for no other purpose or purposes whatsoever.

3. The Port Authority shall deliver Area A-il in its presently existing 'as
is' condition. The Lessee acknowledges that it has inspected Area A-il and agrees to take
the same in its "as is" condition and the Port Authority shall have no obligation under the
Lease as herein amended for finishing work or for preparation of Area A-il for the Lessee's



use. The Lessee acknowledges that it has not relied upon any representation or statement ofthe Port Authority or of its Commissioners, officers, agents or employees as to the suitabilityof Area A-li for the operations permitted thereon by the Lease as herein amended. Without
limiting any obligation of the Lessee to commence operations in Area A-li at the time and
in the manner stated elsewhere in this Agreement, the Lessee agrees that no portion of AreaA-li will be used initially or at any time during the term of the letting thereof which is in
a condition unsafe or improper for the conduct of the Lessee's operations therein under theLease as herein amended so that there is possibility of injury or damage to life or propertyand the Lessee further agrees that before any use of Area A-il, it will immediately correct
any such unsafe or improper condition.

4. The provisions of paragraphs (a), (b), (c), (d) and (e) of Section 14 of theLease and the provisions of Item 3 of Exhibit B annexed to the Lease shall not apply to Area
A-il. Subject to the provisions of paragraphs (1), (g), (h) and (i) of Section 14 of the Lease,
the Port Authority shall, without additional charge, furnish to the Lessee in Area A-il
electricity for illumination only, by which is meant the energizing of fluorescentbulbs (to be
supplied and installed by the Lessee) through existing wires, conduits and outlets, if any.
Except as provided herein, the Port Authority shall not supply any services or utilities to theLessee in Area A-il.

5. (a) In addition to the rental and fees heretofore payable under theLease
as herein amended, the Lessee shall pay to the Port Authority a basic rental for Area A-il
at the annual rate of Four Thousand Five Hundred Dollars and No Cents ($4,500.00), payablein advance in monthly installments each in the amount of Three Hundred Seventy-five Dollarsand No Cents ($375.00) on February 1, 1998 and on the first day of each and every calendar
month thereafter and continuing to the expiration date of the term of the letting of Area A-ii under this Agreement.

(b) Payment of the basic rental for Area A-il set forth in this
paragraph shall not affect or diminish the Lessee's obligation to pay the basic andpercentagerental for the premises heretofore let to the Lessee under the Lease as herein amended nor
shall the applicable annual fixed rental amount as defined therein be changed or affected
thereby.

6. (a) For every calendar day or major fraction thereof that the Lessee
shall be entitled to abatement with respect to Area A-il, the basic rental for Area A-il shall
be reduced by the product of Twelve Dollars and Thirty-three Cents ($12.33) multiplied bya fraction, the numerator of which shall be the number of square feet of floor space as to
which the abatement applies and the denominator of which shall be the total number ofsquarefeet in Area A-il.

(b) For the purpose of abatement with respect to Area A-il, the
ascertainment of the number of square feet contained in Area A-il shall be measured in
accordance with the provisions of subparagraph (4) of paragraph (d) of Item 1 of Exhibit B
annexed to the Lease.
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7. In addition to all other rights of termination contained in the Lease, asherein amended, including, without limitation, the right of termination provided for inparagraph (a) of Section 26 of the Lease as herein amended, the Port Authority and the Lesseeshall each have the respective right to separately terminate the letting as to Area A-li at anytime, without cause, on thirty (30) days' notice to the otherparty. Such termination shall notrelieve the Lessee of any liabilities or obligations which shall have accrued on or prior to theeffective date of termination or which shall mature on such date. In the event the term of the
letting of the entire premises under the Lease as herein amended is terminated pursuant toparagraph (a) of Section 26 of the Lease as herein amended during the term of the letting ofArea A-il under the Lease as herein amended or in the event the term of the letting of AreaA-il under the Lease as herein amended is separately terminated pursuant to the provisionsof this paragraph, the term of the letting of Area A-i 1 under the Lease shall cease and expireas if the effective date of termination stated in the notice were the date originally stated hereinfor the expiration of the term of the letting as to Area A-il under the Lease. The separatetermination of the letting as to Area A-il pursuant to the provisions of this paragraph shall
not affect the letting as to the balance of the premises under theLease as herein amended andthe letting as to the balance of the premises shall continue in full force and effect
notwithstanding such termination. The Port Authority shall have no reimbursement obligationwith respect to Area A-il in the event the letting of the entire premises is terminated pursuantto paragraph (a) of Section 26 of the Lease during the term of the letting of Area A-i 1 underthe Lease as herein amended or in the event the letting as to Area A-il is separately
terminated pursuant to the provisions of this paragraph. Nothing contained herein shall bedeemed to affect the Port Authority's reimbursement obligation pursuant to the provisions ofItem 6 of Exhibit B annexed to the Lease with respect to fixtures, equipment, improvements
and other property installed in the balance of the premises under the Lease as herein amended
in accordance with the terms of that agreement.

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

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

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

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

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

of the date first above written.

ATTEST:

Secretffy

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

ATTEST: HUDSON NEWS COMPANY

(Title) Se,fl i V1 — Presit
(Corporate Seal)

APPROVED FOR
ThANSMITTALfta DU.—.tfl_ — U pSt__

E
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(Port Authority Acknowledgement)

STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

On the day of , 1998, before me personally came
A)oxfr c

to me known, who, being by me duly sworn, did depose and say thatjhe resides ate)
thathe is the b [flcQ of the Port Authority of New York and New
Jersey, one of the corporations described in and which executed the foregoing instrument; that

he knows the seal of said corporation; that the seal affixed to said instrument is such corporate
seal; that it was so affixed by order of the Board of Commissioners of said corporation; and
that the signed name thereto by like order.

(notarial
sea±stamj))

DILcIA HEANIJmEZNotary Publc.
(Corporate Acknowledgment)

STATE OF /l7() )

COUNTY OF fkq'V
2ci I

On the '1 day of / , 1998, before me personally came
L'XLvj -i°to me known, who, being by me duly sworn, did depose and say that he resides at

'Z 4v4' &)ye-4d, o7 VcP/

that he is the President of Hudson News Company, one of the corporations
described in and which executed the foregoing instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is such corporate seal; that it was so
affixed by order of the Board of Directors of said corporati iI signed his name

ereo y e or er.
ANOTARYPUBLICOFNEWJERSEY

NO. 2205393

U



Lease No. L-BT-527
Supplement No. 4

- THIS AGREEMENT, made as of the 14th day of June, 1998, by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority") and HUDSON NEWS COMPANY (hereinafter called "the Lessee)"

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee heretofore entered into an
agreement of lease dated July 11, 1991 and identified by the above Port Authority Lease Number
(which agreement of lease, as the same has been heretofore supplemented and amended, is
hereinafter called "the Lease") covering premises at the Port Authority Bus Terminal in the
Borough of Manhattan, City, County and State of New York, as more particularly described in
the Lease; and

WHEREAS, The Port Authority and the Lessee desire to add to the premises
under the Lease, and to amend the terms of the Lease in certain other respects;

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

1. In addition to the premises heretofore let to the Lessee under the Lease as
herein amended, the letting as to which shall continue in full force and effect subject to and in
accordance with all the terms, provisions, covenants and conditions of the Lease as herein
amended, the Port Authority hereby lets to the Lessee and the Lessee hereby hires and takes from
the Port Authority at the Port Authority Bus Terminal, in the Borough of Manhattan, City,
County and State of New York, the space on the Subway Level of the South Wing thereof shown
in diagonal hatching on the sketch hereto attached, hereby made a part of the Lease as herein
amended and marked "Exhibit A-13, together with the fixtures, improvements and other
property, if any, of the Port Authority located or to be located therein or thereon (the space,
fixtures, improvements and other property of the Port Authority shown on Exhibit A- 13 being
hereinafter collectively called "the Third Additional Premises") to be and become a part of the
premises under the Lease as herein amended from and after 12:01 oclock A.M. on June 15, 1998
(which date is sometimes hereinafter in this Agreement called "the Third Additional Premises
Commencement Date") let to the Lessee, subject to and in accordance with all of the terms,
provisions and covenants of the Lease as herein amended for and during the remainder of the
term of the letting under the Lease as herein amended, unless sooner terminated. The parties
acknowledge that the Third Additional Premises constitutes non-residential real property.

2. The Lessee shall use the Third Additional Premises solely for the purposes set
forth in Section 3 of the Lease and for no other purpose or purposes whatsoever.



3. The Port Authority shall deliver the Third Additional Premises to the Lessee in
its presently existing "as is" condition. The Lessee acknowledges thatprior to the execution of
this Agreement, it has thoroughly examined and inspected the Third Additional Premises andhas
found the Second Additional Premises in good order and repair and has determined the Third
Additional Premises to be suitable for the Lessee's operations under the Lease as herein amended.
The Lessee agrees to and shall take the Third Additional Premises in its "as is" condition and the
Port Authority shall have no obligation under the Lease as herein amended for finishing workor
preparation of any portion of the Third Additional Premises for the Lessee's use.

4. The Port Authority makes no representations or warranties as to the location,
size, adequacy, or suitability of any portion of the Third Additional Premises for the purposes
contemplated in the Lease as herein amended. The Lessee agrees that it has not relied upon any
representation or statement of the Port Authority or its Commissioners, officers, employees or
agents as to the condition or suitability of the Third Additional Premises for the operations
permitted thereon by the Lease as herein amended. Without limiting any obligation of the Lessee
under the Lease as herein amended to commence operations in the Third Additional Premises at
the time and in the manner stated elsewhere in this Agreement, the Lessee agrees that no portion
of the Third Additional Premises will be used initially or at any time during the term of the
letting thereof which is in a condition unsafe or improper for the conduct of the Lessee's
operations therein under the Lease as herein amended so that there is possibility of injury or
damage to life or property and the Lessee further agrees that before any use of the Third
Additional Premises it will immediately correct any such unsafe or improper condition.

5. (a) In addition to the basic rental payable for the premises under the Lease as
herein amended, the Lessee shall pay a basic rental for the Third Additional Premises under the
Lease as herein amended at the annual rate of Twenty-five Thousand Twenty Dollars and No
Cents ($25,020. 00) payable in advance in monthly installments each in the amount of Two
Thousand Eighty-five Dollars and No Cents ($2,085.00), each on July 1, 1998 and on the first
day of each calendar month thereafter occurring during the term of the letting of the Third
Additional Premises under the Lease as herein amended. The installment of basic rental payable
on the Third Additional Premises Commencement Date established under the Lease as herein
amended shall be an amount equal to the amount of the installment described in this
subparagraph multiplied by a fraction the numerator of which shall be the number of days from
the Third Additional Premises Commencement Date established under the Lease as herein
amended to the last day of the calendar month in which the Third Additional Premises
Commencement Date established under the Lease as herein amended shall fall and the
denominator of which shall be the number of days in that calendar month.

(b) For every calendar day or major fraction thereof that the Lessee shall be
entitled to abatement with respect to the Third Additional Premises, the basic rental for the Third
Additional Premises shall be reduced by the product of Sixty-eight Dollars and Fifty-four Cents
($68.54) multiplied by a fraction the numerator of which shall be the number of square feet of
floor space as to which the abatement applies and the denominator of which shall be the total
number of square feet in the Third Additional Premises.
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- (c) During any annual period in which the Lessee shall be entitled to
abatement with respect to the Third Additional Premises, the Third Additional Premisesannual
exemption amount, as hereinafter defined, established for such annual period shall be reduced
proportionately to the reduction of the basic rental.

- (d) For the purpose of abatement, the ascertainment of the number ofsquare
feet contained in the Third Additional Premises shall be measured shall be in accordance with the
provisions of subparagraph (4) of paragraph (d) of Item 1 of Exhibit B annexed to the Lease as
herein amended.

6. (a) As used herein:

(1) "Annual Period" shall mean, with respect to the Third Additional
Premises, as the context requires, the twelve-month period commencing with the Third
Additional Premises Commencement Date and each of the twelve-month periods thereafter
occurring during the term of the letting under this Agreement commencing on each anniversary
of that date occurring during the term of the letting under this Agreement, provided, however,
that the first annual period shall include the portion of the month in which the Third Additional
Premises Commencement Date shall occur following such date plus the succeeding twelve
calendar months and each subsequent annual period shall commence on the anniversary of the
first full calendar month following the Third Additional Premises Commencement Date,
provided, further, however, that the last annual period shall expire in any event on the expiration
date of the term of the letting of the Third Additional Premises under the Lease as herein
amended.

(3) "Third Additional Premises annual exemption amount" shall mean the
sum of Two Hundred Seventy-seven Thousand Dollars and No Cents ($277,000.00) as such sum
may be reduced by operation of the abatement andlor proration provisions hereof.

(4) For the purpose of calculating the percentage rental due for the Third
Additional Premises for any annual period which contains moie or less than 365 days the Third
Additional Premises annual exemption amount shall be prorated over the actual number of days
contained in such annual period.

(b) The Lessee shall pay to the Port Authority an annual percentage rental
equivalent to the sum of the following percentages of all of the gross receipts of the Lessee
arising during each annual period from its operations in the Third Additional Premises:

(i) Twenty percent (20%) of all gross receipts of the Lessee arising during
each annual period from the sale or dispensing at or from the Third Additional Premises of
lottery tickets issued by the Lottery Division of the New York State Department of Taxation and
Finance which receipts are retained or retainable, or received or receivable by the Lessee as fees,
commissions or otherwise; and
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- (ii) Nine percent (9%) of all other gross receipts of the Lessee arising
during each annual period from its operations in the Third Additional Premises which are in
excess of the Third Additional Premises annual exemption amount.

The computation of percentage rental for the Third Additional Premises for each
annual period, or a portion of an annual period as hereinafter provided, shall be individual to
such annual period, or such portion of an annual period, and without relation toany other annual
period, or any other portion of any annual period. The time for making payment of the
percentage rental and the method calculation thereof shall be as set forth in subparagraph (c) of
this paragraph.

(c) The Lessee shall pay the percentage rental established for the Third
Additional Premises as follows: on the 20th day of the first month following the Third Additional
Premises Commencement Date and on the 20th day of each and every month thereafter occurring
during each annual period occurring during the term of the letting of the Third Additional
Premises under the Lease as herein amended, including the month following the end of each
annual period, the Lessee shall render to the Port Authority a sworn statement showing all its
gross receipts for the preceding month arising from its operation in the Third Additional
Premises, specifying the different types of gross receipts set forth in subdivisions (i) and (ii) of
subparagraph (b) of this paragraph, and also showing the cumulative amount of the type of gross
receipts set forth in subdivision (ii) of subparagraph (b) of this paragraph from the date of the
commencement of the annual period for which the report is made through the last day of the
preceding calendar month; the Lessee shall pay at the time of rendering such statement an
amount equal to the percentage set forth in subdivision (i) of subparagraph (b) of this paragraph
applied to the type of gross receipts described in subdivision (i) of subparagraph (b) of this
paragraph arising during the month for which the report is made; in addition, whenever any such
statement shall show that the the percentage set forth in subdivision (ii) of subparagraph (b) of
this paragraph applied to the cumulative amount of the type of gross receipts set forth in
subdivision (ii) of subparagraph (b) of this paragraph from the date of the commencement of the
annual period for which the report is made through the last day of the preceding calendar month
is in excess of the Third Additional Premises annual exemption amount the Lessee shall pay at
the time of rendering such statement an amount equal to the excess of such sum over the Third
Additional Premises annual exemption amount, and shall thereafter on the 20th day of each
month during that annual period and the month following the end of that annual period pay an
amount equal to the sum of the percentages set forth in subdivisions (i) and (ii) of subparagraph
(b) of this paragraph applied to the different types of gross receipts described in subdivisions (i)
and (ii) of subparagraph (b) of this paragraph arising during each subsequent month during that
annual period in accordance with such subdivisions. At any time that the Third Additional
Premises annual exemption amount is decreased by abatement as herein provided so that there is
an excess of gross receipts as to which percentage rental has not been paid, such rental shall be
payable to the Port Authority on demand.

(d) Upon any termination of the letting of the Third Additional Premises under the
Lease as herein amended (even if stated to have the same affect as expiration), the Lessee shall,
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within twenty (20)days after the effective date of such termination, make a payment of rental
computed as follows: if the term of the letting of the Third Additional Premises under the
Lease as herein amended is terminated effective on a date other than the last day of a month, the
basic rental for the Third Additional Premises for the portion of the month in which the effective
date of termination occurs during which the letting of the Third Additional Premises remains
effective shall be the amount of the monthly installment of basic rental established for the Third
Additional Premises prorated on a daily basis, and if the applicable monthly installment due on
the first day of that month has not been paid the Lessee shall pay the prorated part of the amount
of that installment; if the monthly installment has been paid, then the excess thereof shall be
credited to the Lessee's other obligations; second, the Lessee shall within twenty (20) days after
the effective date of termination render to the Port Authority a sworn statement of all its gross
receipts arising from its operations in the Third Additional Premises for the annual period in
which the effective date of termination happens to fall specifying the different types of gross
receipts set forth in subdivisions (i) and (ii) of subparagraph (b) of this paragraph; and third, the
payment then due on account of all percentage rental for the Third Additional Premises for the
annual period in which the effective date of termination falls shall be the excess of the percentage
rental established for the Third Additional Premises, computed as follows, over the total of such
percentage rental payments previously made for such annual period: an amount equal to the sum
of (1) the percentage set forth in subdivision (i) of subparagraph (b) of this paragraph applied to
the type of gross receipts described in subdivision (i) of subparagraph (b) of this paragraph
arising during such annual period and (2) the percentage set forth in subdivision (ii) of
subparagraph (b) of this paragraph applied to the cumulative amount of the type of gross receipts
set forth in subdivision (ii) of subparagraph (b) of this paragraph from the date of the
commencement of the annual period in which the effective date of termination shall occur which
are in excess of the Third Additional Premises annual exemption amount provided, however, that
the Third Additional Premises annual exemption amount shall be prorated by multiplying the
Third Additional Premises annual exemption amount by a fraction, the numerator of which shall
be the number of days from the commencement of such annual period to the effective date of
termination and denominator of which shall be 365.

(e) The computation of percentage rental for the Third Additional Premises
shall be made separate and apart from the computation of percentage rental for the balance of the
premises, and without relation thereto. For the purposes of computing percentage rental for the
Third Additional Premises all gross receipts arising from the Lessee's operations in the balance of
the premises under the Lease as herein amended shall not be included in the gross receipts of the
Lessee under the Lease and shall not be subject to the percentage rental payment herein provided,
and for the purposes of computing percentage rental for the balance of the premises under the
Lease as herein amended gross receipts arising from the Lessee's operations in the Third
Additional Premises under the Lease as herein amended shall not be included in the gross
receipts of the Lessee under the Lease as herein amended and shall not be subjectto the
percentage rental payment therein provided. The Lessee shall maintain separate and distinct
records, as set forth in Section 5 ofthe Lease and elsewhere in the Lease, Of all gross receipts
arising out of the Lessee's operations in the Third Additional Premises under the Lease as herein
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amended, and the same shall be submitted to the Port Authority at the times specified in the
Lease as herein amended.

7. (a) Subject to all the provisions of the Lease as herein amended, including,
without limitation, the provisions of Section 14 (f), (g), (h) and (i) of the Lease, the Port
Authority will furnish and deliver to the Lessee in the Third Additional Premises to the extent
that the Lessees consumption does not exceed the capacity of feeders, risers or wiring in the
Third Additional Premises or the Facility, (which capacity shall be the Lesse&s sole
responsibility in designing and constructing distribution systems for the Third Additional
Premises) electricity for the Lessee's operations in the Third Additional Premises. The Lessee
shall pay for the electricity supplied to the Third Additional Premises pursuant to the provisions
of this subparagraph at the rates set forth in paragraph (b) of Item 3 of Exhibit B annexed to the
Lease; and the provisions of paragraph (b) of Item 3 of Exhibit B annexed to the Lease, together
with the provisions of paragraphs (f), (g), (h), and (i) of Section 14 of the Lease, shall apply with
respect to the supply of electricity to the Third Additional Premises during the term of the letting
thereof under the Lease as herein amended, and during the term of the letting of the Third
Additional Premises under the Lease as herein amended all reference in paragraph (b) of Item 3
of Exhibit b annexed to the Lease, and in paragraphs (f), (g), (h), and (i) of Section 14 of the
Lease, to the "premises" shall be deemed to include the Third Additional Premises under the
Lease as herein amended.

(b) Notwithstanding that the Port Authority has agreed to supply electricity to
the Lessee in the Third Additional Premises, the Port Authority shall be under no obligation to
provide or continue such service if the Port Authority is prevented by law, agreement or
otherwise from metering or measuring consumption and demand as hereinabove set forth or
elects not to so meter or measure such consumption and demand and in any such event the
Lessee shall make all arrangements and conversions necessary to obtain electricity directly from
the public utility. Also, in such event, the Lessee shall perform the construction necessary for
conversion and if any lines or equipment of the Port Authority are with the consent of the Port
Authority used therefor the Port Authority may make an appropriate chaise therefor to the Lessee
based on its costs and expenses for such lines and equipment.

(c) The supply of electricity to the Third Additional Premises shall be made by
the Port Authority to the Lessee at such points as the Port Authority shall designate for
coimection of the systems to be installed by the Lessee in the Third Additional Premises to the
Port Authority's lines and conduits, and the Port Authority shall have no responsibility for the
distribution of electrical current in the Third Additional Premises, or for the maintenance therein
of any specified electrical usage. If for any reason any meter fails to record the consumption of
electricity in the Third Additional Premises, the consumption thereof during any such period that
the meter is out of service will be considered to be the same as the consumption for a like period
either immediately before or immediately after the interruption as selected by the Port Authority

(d) Except as set forth herein, the Port Authority shall not furnish, sell, or supply
any services or utilities to the Lessee in the Third Additional Premises.
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8. (a) In addition to the right of termination provided for in Section 26 (a) of the
Lease, which shall be applicable to the Third Additional Premises as well, the Port Authority
shall have the right to separately terminate the letting as to the Third Additional Premises, at any
time, without cause, on thirty days notice to the Lessee. Such termination shall not relieve the
Lessee of any liabilities or obligations with respect to the affected area or areas which shall have
accrued on or prior to the effective date of termination or which shall mature on such date. In the
event the term of the letting of the entire premises under the Lease as herein amended is
terminated pursuant to Section 26 (a) thereof during the term of the letting of the Third
Additional Premises under the Lease as herein amended, or in the event the term of the letting of
the Third Additional Premises under the Lease as herein amended is separately terminated
pursuant to the provisions of this paragraph, the term of the letting of the Third Additional
Premises under the Lease as herein amended shall cease and expire as if the effective date of
termination stated in the notice were the date originally stated herein for the expiration of the
term of the letting as to the Third Additional Premises under the Lease as herein amended. The
separate termination of the letting as to the Third Additional Premises pursuant to the provisions
of this paragraph shall not affect the letting as to the balance of the premises under the Lease as
herein amended and the letting as to the balance of the premises shall continue in full force and
effect notwithstanding such termination.

(b) The provisions of paragraph (b) of Section 26 of the Lease and the
provisions of Item 6 of Exhibit B annexed to the Lease shall not be applicable to any
improvements, fixtures, trade fixtures, equipment or other personal property installed or placed
in the Third Additional Premises by the Lessee in the event the letting of the entire premises is
terminated pursuant to Section 26 (a) of the Lease during the term of the letting of the Third
Additional Premises under the Lease as herein amended, or in the event the letting as to the Third
Additional Premises is separately terminated pursuant to the provisions of this paragraph.
Nothing contained herein shall be deemed to affect the Port Authority's reimbursement
obligation pursuant to the provisions of Section 26 (b) of the Lease and the provisions of Item 6
of Exhibit B annexed to the Lease with respect to improvements, fixtures, trade fixtures,
equipment and other personal property installed or placed in Areas A-i, A-2, A-3, A-4, A-5, A-6,
and A-7.

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

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

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

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

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

ATTEST:

Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
DIREC

(Title)
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Lease No. LBT-527 
Supplement No.5 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, dated as of the 31st day of May, 1999, by and between THE 
·PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port 
Authority") and HUDSON NEWS COMPANY (hereinafter called the "Lessee"), 

WITNESSETH, That: 

WHEREAS, the Port Authority and the Lessee, heretofore entered into an agreement 
of lease dated July 11, 1991 and idelltified by the above Port Authority Lease Number (which 
agreement oflease, as the same has beell heretofore supplemented and amended, is hereinafter called 
the "Lease") covering premises at the Port Authority Bus Terminal, in the Borough ofManhattan, 
City, County and State of New York, as more particularly described in the Lease; and 

WHEREAS, the Port Authority and the Lessee desire to add to the premises under the 
Lease and to amend the same in certain other respects; 

NOW, THEREFORE, for and in consideration of the covenants and mlltual 
agreements herein cOl1tained, the Port Authority and the Lessee hereby agree as follows: 

1. In addition to the premises heretofore let to the Lessee under the Lease, the 
letting as to which shall continue in full force and effect subject to and in accordance with all the 
tenns, provisions, covenants and conditions of the Lease as herein amended, the Port Authority 
hereby lets to the Lessee and the Lessee hereby hires and takes from the Port Authority at the Port 
Authority Bus Temlinal the space shovvn in diagonal hatching on the sketch annexed hereto, hereby 
made a part hereof and marked "Exhibit A-14" together with the fixtures, improvements and other 
property, if any, of the Port Authority' located or to be located therein or thereon, the said space, 
fixtures, improvements and other property (all ofwhich is sometimes hereinafter in this Agreement 
collectively called "Area A-12") to be and become a part ofthe premises under the Lease, as herein 
amended, as of 12:01 o'clock a.m. on June 1, 1999 (said time and date sometimes hereinafter in this 
Agreement collectively called the "Area A-12 Commencement Date"), let to the Lessee subject to 
and in accordance with all the terms, provisions, covenants and conditions of the Lease as herein 
amended for and during the remainder ofthe term ofthe letting under the Lease as herein amended, 
unless sooner tenninated. The parties hereby acknowledge that Area A-12 constitutes non
residential real property. 

2. The Lessee shall use Area A-12 for storage purposes in connection with the 
Lessee's operations being conducted elsewhere at the Facility in accordance with Section 3 oftl1e 
Lease and for no other purpose or purposes whatsoever. 

3. The Port Authority shall deliver Area A-12 in its presently existing "as is" 
condition. The Lessee acknowledges that it has inspected Area A-12 and agrees to take the same 
in its "as is" condition and the Port Authority shall have no obligation under the Lease as herein 
amended for finishing work or for preparation of Area A-12 for the Lessee's use. The Lessee 



acknowledges that it has not relied upon any representation or statement of the Port Authority or of 
its Commissioners, officers, agents or employees as to the suitability ofArea A-12 for the operations 
permitted thereon by the Lease as herein amended. Without limiting any obligation of tile Lessee 
to commence operations in Area A-12 at the time and in the manner stated elsewhere in this 
Agreement, the Lessee agrees that no portion of Area A-12 will be used initially or at any time 
during the term of the letting thereofwhich is in a cOl1dition unsafe or improper for the conduct of 
the Lessee's operations therein under the Lease as herein amended so that there is possibility of 
injury or damage to life or property and the Lessee further agrees that before any use of Area A-12, 
it will immediately correct any such ul1safe or improper condition. 

4. The provision.s ofparagraphs (a), (b), (c), (d) and (e) ofSection 14 ofthe Lease 
and the provisions ofItem 3 ofExhibit B annexed to the Lease shall not apply to Area A-12. Subject 
to the provisions of paragraphs (f), (g), (h) and (i) of Section 14 of the Lease, the Port Allthority 
shall, without additional charge, fumisll to the Lessee in Area A-12 electricity for illumination only, 

rby which is meant the energizing of fluorescent bulbs (to be supplied and installed by the Lessee) 
through existing wires, conduits and outlets, if any. Except as provided herein, the Port Authority 
shall not supply any services or utilities to the Lessee in Area A-12. 

5. (a) In addition to the rental and fees heretofore payable under the Lease as 
herein amended, the Lessee shall pay to the Port Authority a basic rental for Area A-12 at the annual 
rate of One Thousand Eight Hundred, Dollars and No Cents ($1,800.00), payable in advance in 
monthly installments. each in the amount of One Hundred Fifty Dollars and No Cents ($150.00) on 
June 1, 1999 and on the first day of each and every calel1dar month thereafter and continuing to the 
expiration date of the term of the letting of Area A-12 under this Agreement. 

(b) Payment of the basic rental for Area A-12 set forth in this paragraph 
shall not affect or diminish the Lessee's obligation to pay the basic and percentage rental for the 
premises heretofore let to the Lessee under the Lease as herein amended nor shall the applicable 
annual fixed rental amount as defined therein be changed or affected thereby. 

6. (a) For every calendar day or major fraction thereof that the Lessee shall 
be entitled to abatement with respect to Area A-12, the basic rental for Area A-12 shall be reduced 
by the product of Four Dollars and Ninety-three Cents ($4.93) multiplied by a fraction, the 
numerator of which shall be the number of square feet of floor space as to which the abatement 
applies and the denominator of which shall be the total number of square feet in Area A-12. 

(b) For the purpose of abatement with respect to Area A-12, the 
ascertainment 0 f the number ofsquare feet contained in Area A-12 shall be measured in accordance 
with the provisions ofsubparagraph (4) ofparagraph (d) ofItem 1 ofExhibit B annexed to the Lease. 

7. In addition to all other rights of termination contained in the Lease, as herein 
amended, including, without limitation, the right of termination provided for in paragraph (a) of 
Section 26 of the Lease as herein amended, the Port Authority and the Lessee shall each have the 
respective right to separately terminate the letting as to Area A-12 at any time, without cause, on 
thirty (30) days' notice to the other party. Such termination shall not relieve the Lessee of any 
liabilities or obligations which shall have accrued on or prior to the effective date of termination or 
which shall mature on such date. In the event the tenn oftl1e letting ofthe entire premises under the 
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Lease as herein amended is terminated pursuant to paragraph (a) ofSection 26 ofthe Lease as herein 
amended during the.term of the letting of Area A-12 under the Lease as herein amended or in the 
event the term of the letting of Area A-12 under tIle Lease as herein amended is separately 
terminated pursuant to the provisions of this paragraph, the term of the letting of Area A-12 under 
the Lease as herein amended shall cease and expire as if the effective date of termination stated in 
the notice were the date originally stated herein for the expiration ofthe term ofthe letting as to Area 
A-12 under the Lease as herein amended. The separate termination of the letting as to Area A-12 
pursuant to the provisions of this paragraph shall not affect the letting as to the balance of the 
premises under the Lease as herein amended and the letting as to the balance of the premises shall 
continue in full force and effect notwithstanding such termination. The Port Authority shall have 
no reimbursement obligation with respect to Area A-12 in the event the letting ofthe entire premises 
is terminated pursuant to paragraph (a) of Section 26 of the Lease during the tenn of the letting of 
Area A-12 under the Lease as hereil1 amended or in the event the letting as to Area A-12 is 
separately terminated pursuant to the provisions of this paragraph. Nothing contained herein shall 
be deemed to affect the Port Authority's reimbursement obligation pursuant to the provisions ofItem 
6 of Exhibit B annexed to the Lease with respect to fixtures, equipment, improvements and other 
property installed in the balance of the premises LInder the Lease as herein amended in accordance 
with the terms of that agreement. 

8. The Lessee represents and warrants that no broker has been concerned in the 
negotiation or execution of this Agreement or the letting of Area A-12 and that tl1ere is no broker 
who is or may be entitled to be paid a commission in connection therewith. The Lessee shall 
indenlnify and save harmless the Port Authority of and from any and all claims for commission or 
brokerage made by an)l and all persons, firms or corporations whatsoever for services in comlection 
with the negotiation and execution of this Agreement or the letting of Area A-12. 

9. Neither the Commissioners of the Port Authority, nor any of them, nor any 
officer, agent or employee thereof, shall be charged personally by the Lessee with any liability, or 
held liable to it under any term or provision of this Agreement, or because of its executiol1 or 
attempted execution or because of an)' breach thereof. 

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

11. This Agreement and the Lease which it amends and supplements constitute the 
entire agreement between the Port Authority and the Lessee on the subject matter and may not be 
changed, modified, discharged or extended except by instrument in writing duly executed on behalf 
of both the Port Authority and the Lessee. The Lessee agrees that no representations or warranties 
shall be binding upon the Port Authority unless expressed in writing in the Lease or this Agreement. 
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these 
presents as of the date first above written. 

ATTEST: THE PORT AUTHORITY OF NEW YORK
 
AND NEW JERSEY
 

(-:> ~g-"~7~Cb
~"'9i---..z:-:""""",-_~L...- _ 

S cretary 
(Title) """"""'~'_'_'_'__=__ _ 

ATTEST: HUDSON NEWS COMPANY 

/~~Lr:/~By·--J-J{JC.~~~

S~ 

(Title) .s_.~e_N......;...1o_~...:..---=-V_/_c._e_-~==.::....__ 
'(CorporateSeal) 
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Lease No LBT-601

Supplement No

SUPPLEMENTAL AGREEMENT

THISAGREEMENT made as of the 10th day of April 2000 by and between THE

PORT AUTHORITY OF NEW YORK AND NEW JERSEY hereinafter called the Port

Authority and HUDSON NEWS COMPANY formerly known as Hudson County News

Company and hereinafter called the Lessee

WITNESSETH THAT

WHEREAS the Port Authority and the Lessee heretofore and as of the 22nd day of

May 1997 entered into an agreement of lease identified by the above Port Authority Lease Number

covering premises located at the Port Authority Bus Tenninal in the Borough of Manhattan City

County and State of New York which agreement of lease as the same may have been heretofore

supplemented and amended is hereinafter called the Lease and

WHEREAS the Port Authority and the Lessee desire to extend the letting of the

premises under the Lease and to amend the Lease in certain other respects

NOTh THEREFORE for and in consideration of the covenants and mutual

agreements herein contained the Port Authority and the Lessee hereby agree as follows

The term of the letting of the entire premises under the Lease is hereby

extended for the period ending on October 14 2006 unless sooner terminated at basic rental at

the annual rate of Seventy-five Thousand Dollars and No Cents $75000.00 payable in advance

in equal monthly installments of Six Thousand Two Hundred Fifty Dollars and No Cents

$6250.00 on June 2005 and on the first day of each calendar month thereafter throughout the

balance of the extended term of the letting under the Lease Subj ect to the provisions ofparagraph2

of this Agreement the Lessee shall continue to pay the percentage rental on account of its operations

under the Lease as herein amended and extended as set forth in paragraph of Item of Exhibit

annexed thereto

As used in this Agreement annual fixed rental amount shall mean the

sum of Seventy Thousand One Hundred Sixty-four Dollars and No Cents $70164.00 as the same

may be reduced by operation of the abatement and/or proration provisions of the Lease as herein

amended and extended

Notwithstanding anything to the contrary contained in the Lease as

herein amended and extended in addition to the basic rental payable under the Lease as herein

amended and extended -and--in lieu of-the percentage -rental payable under the- Lease -as herein

amended from and after June 2005 the Lessee shall pay to the Port Authority an annual

percentage rental equivalent to the excess over the annual fixed rental amount set forth hereinabove

of the sum ofx twenty percent 20% of the total amount arising from the fees and connnissiofis

received or receivable by the Lessee from the sale or dispensing of lottery tickets issued by the

PA LAW DEPARTMENT

huh 11111 11111 lIP hIhil 11111 IhIl IV
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Lottery Division of the New York State Department of Taxation and Finance and ten percent

10% of all other gross receipts arising out of or in connection with the Lessees operations under

flip nnce prph nmerided nod pvtendpd thirno ennh nnnunl nerind nrciirrin ihirina the eictende4ii
portion of an annual period as provided under the Lease as herein amended and extended 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

The Lessee represents and warrants that no broker has been concerned in the

negotiation or execution of this Agreement or the extension of the term of the letting under the Lease

as herein amended and that there is no broker who is or may be entitled to be paid commission in

connection therewith The Lessee shall indemnify and save harmless the Port Authority of and from

any and all claims for commission or brokerage made by any and all persons firms or corporations

whatsoever for services in connection with the negotiation and execution of this Agreement or the

extension of the term under the Lease as herein amended

Neither the Commissioners of the Port Authority nor any of them nor any

officer agent or employee thereof shall be charged personally by the Lessee with any liability or

held liable to it under any term or provision of this Agreement or because of its execution or

attempted execution or because of any breach thereof

As hereby amended all the terms covenants provisions conditions and

agreements of the Lease shall be and remain in full force and effect

This Agreement and the Lease which it amends and supplements constitute the

entire agreement between the Port Authority and the Lessee on the subject matter and may not be

changed modified discharged or extended except by instrument in writing duly executed on behalf

of both the Port Authority and the Lessee The Lessee agrees that no representations or warranties

shall be binding upon the Port Authority unless expressed in writing in the Lease or this Agreement
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IN WITNESS WHEREOF the Fort Authority and the Lessee have executed these

presents as of the date first above written

ATTEST PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

cretaA By
Title

DIRt6R OF ESTATE

Seal

ATTEST

ecretai

HUDSON NEWS COMPANY

Corporate Seal
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Port Authority Acknowledgment

STATE OF NEW YORK

COUNTY OF NEW YORK
ss

On the day of /tPfl C. in the year 20O before me the

undersigned Notary Public in and for said state personally appeared

CJua-rt e- Jfauu..cq
personally known to me or proved to me on the basis of satisfactory evidence to be the individual

whose name is subscribed to thewithin instrument and acknowledged that he executed the same in

his capacity as Riza.Q.s-rstc_ for the Port Authority of New

York and New Jersey and that by his ignature on the instrument the individual or the corporation

upon behalf of which the individual acted executed the instrument

Commission Expu

Corporate Acknowledgment

COUNTY OF
ss

On the 4tb day 0fTmbC in the year 2000 before me the

undersigned Notary Public in and for said state personally appeared ivlO tz DOIn zi

personally known to me or proved to me on the basis of satisfactory evidence to be the individual

whose name is subscribed to the within instrument and acknowledged that he executed the same in

his capacity as President of Hudson News Company and that by his signature

on the instrument the individual or the corporation upon behalf of which the individual acted

executed the instrument

otary ublic

Cathetine Eogdan

Notary Public State of New JeT3

No 2217080

Qualified in Bergen Cou

Commission Ewires September 2003

Public

STATE OF

Signature of
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(a) The following sIlall be dee111ed added to tIle el1d of Sectioll 5 of t]le 
,Lease: 

"In the evellt that upon conducting an exalnination and audit as described in this 
Section the Port AutIlority detennines tIlat unpaid amounts are due to the Port 
Authority by the Lessee, the Lessee 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 detennined by the Port Authority audit findings to be unpaid. Each suell 
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, anyal1d all other moneys or amounts due to 
the Port Autl10rity by the Lessee under this 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 ofany 
late charge(s) or other service charge(s) payable under the provisions ofthis Section 
with respect to such unpaid alTIOunt. Each such service charge shall be and become 
fees, recoverable by the Port Authority in the same manner and with like remedies as 
ifit were originally a part of the rental to be paid hereunder. Nothing in this Section 
is itltended to, or shall be deelned to, affect, alter, modify or diminish in any way (i) 
any rights of the Port Authority under this Agreement, including, without lin1itation, 
the Port Authority's rights to t(~rminate this Agreement or (ii) any obligations of the 
Lessee under this Agreement. 

(b) The following subparagraph (4) shall be deemed added to paragraph (b) 
of Section 24 of the Lease: 

"(4) An amount equal to all costs and expenses reasonably incurred 
by the Port Authority in COilllection with SUCll tennillation, cancellation, re-entry, 
regaining or resumption of possessioll, collecting all amou11ts due to the Port 
Authority, the restoratioll of the premises (on failure of the Lessee to have restored), 
the reletting of the premises, the care and maintellance of the premises duril1g allY 
period of vacancy of the premises, the foregoing to include without limitation, 
persollilel costs and legal expellses (including but not limited to tIle cost to tIle Port 
Authority ofin-house legal services), brokerage fees and commissions, repairing and 
altering the premises and pUttil1g the premises in order (such as but not limited to 
cleaning and decorating the premises)." 

4. The Assignor does hereby assign, transfer and set over to the Assignee and its 
successors, to its and their own proper use, benefit and behoof forever, the Lease, to have and to hold 
the same unto the Assignee, and its successors, from October 15, 2006 (hereinafter called tl1e 
"Effective Date"), for and during the balance of the term of the letting ullder the IJease, as herein 
amended and extended, subject nevertheless to all the tem1s, provisions and conditiollS therein 
contained. 

5. Notwithstandin.g anything to the contrary contained in the Lease, as herein 
amended and extended, the Lessee hereby agrees that this Agreement, and the Lease to which it is 
supplementary, is one of the "Agreemellts", as such terln is defined in tIlat certain security agreement 
entered into between the Port Authority and the Pennittee, dated as of October 15, 2006, alld 
identified by Port Authority Agreement No. LBT-715 (tIle "Security Agreement"), a11d that a breach 
or failure to perform or comply with any of the tenns and conditions of the Security Agreement, 
including without limitation failure to provide a letter of credit il1 accordance with the term.s and 
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provisions oftIle Security Agreen1ent at any tilne during the tem11111der allY ofthe ,Agreements valid 
and available to the Port Authority or any failure of any banking il1stitlltion, issuing a letter ofcredit 
to make one or more payments as provided in such letter ofcredit, shall constitute a material breach 
of this Supplemental Agreement and the Security Agreelnent thereby entitling the Port Authority to 
immediately exercise al1Y and all rights available to it, including without limitation the right to 
terminate the Lease for cause. 

6. TIle Port Authority hereby' consents to the foregoing assignment. 
Notwithstanding anything herein to the contrary, the granting of such consent by the Port Authority 
shall not be, or be deemed to operate as, a waiver of the requireillent for consent (or consents) to 
each and every subsequent assignn1ent by the Assignee or by any subsequent assignee, nor shall the 
Assignor be relieved of liability under the tenns, provisions, covenants and conditions ofthe Lease, 
as herein amended, by reason of this consent of the Port Authority or of one (1) or more other 
consents to one (1) or more other assignments thereof. 

7. The Assignor agrees that this assignment ofthe Lease and this consent ofthe 
Port Authority thereto shall not in any way whatsoever affect or impair the liability ofthe Assignor to 
perfonn all the tenus, provisions, covellants and conditions, including without litnitation thereto the 
obligation to pay rent, ofthe Lease, as herein amended, on the part ofthe lessee or tenant thereunder 
to be performed, and that the Assignor shall continue to be fully liable for the performance ofall the 
tem1s, provisions, covenants and conditions including, without limitation thereto tIle obligation to 
pay rellt, on the part ofthe lessee or tenant thereunder to be perfomled. The liability ofthe Assignor 
as set forth in this paragraph shall remain and continue in full force and effect as to any and every 
renewal, modification or extension of the Lease, whether in accordance with the tenns of the Lease 
or by a separate or additional document, and notwithstanding any such renewal, modification or 
extel1sion, whether or not the Assignor has specifically consented to such renewal, modification or 
extel1sion. The liability of the Assignor hereunder shall in no way be affected by tlle failure of the 
Port Authority to obtain the Assignor's consent to any such renewal, modification or extension, 
notwithstanding that the Port Authority had previously obtained such consent with respect to a prior 
rel1ewal, modification or extension. 

8. The Assignee does 11ereby assume the perfonnance ofand does hereby agree 
to perfonn all the tenns, provisions, covenal1ts and conditions illcluding, without limitation thereto, 
the obligation to pay rent, contained in the Lease on the part of the lessee or tellal1t thereunder to be 
perfonned, as thougll the Assignee were the original signatory to the Lease. The 'execution of this 
instrument by the Port Authority does not constitute a representation by it that the Assignor has 
perfonned or fulfilled every obligation required by the Lease; as to such matters, the Assignee agrees 
to rely solely upon the representation of the Assignor. 

9. The liability of the Assignor hereunder shall in no way be affected by: 

(a) The release or discharge of the Assigllee in any creditors', 
receiversl1ip, bankruptcy or other silnilar proceeding; or 

(b) The impainnent, limitation or modification of the .liability of the 
Assignee or its estate in bankruptcy, or of any remedy for the enforcement of the Assignee's said 
liability under the. Lease, resulting from the operation of any present or future provision of the 
Bankruptcy Code or any other statute or from the decision of allY court having jurisdiction over the 
Assignee or its estate; or 

(c) The rejection or disaffirmance of the Lease in any creditors', 
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receivership, bal1kruptcy or other similar proceeding; or 

(d) Any disability or any defense of the Assignee. 

10. Without in any way limiting the provisions set forth in the Sections of the 
Lease as herein amended, entitled "Termination", "Right of Re-entry" and "Survival of the 
Oblig~tions of the Lessee", unl~ss otherwise n<;>tified by the Po~ ~uthority in.wri~ing, in the event 
the Assignee remains in possessIon ofthe premIses after the explra.tIon or termlIlatIon ofthe t~nn of 
the letting under tIle Lease, as herein amended and extended, as It may be extended from tnne to 
time, in addition to any damages to which the Port Authority may be entitled under the Lease or 
other renledies the Port Authority may have by law or otherwise, the Assignee shall pay to the Port 
Authority a rental for the period comlnencing on the day ilnmediately following the date of such 
expiration or the effective date of such termination and ending on the date that the Assignee shall 
surrender and conlpletely vacate the premises at an annual rate equal to twice the sum of: (i) the 
basic rental as provided for under the Lease; and (ii) the percentage rental provided for under the 
Lease with respect to the premises by the Assignee at the annual rate in effect during the three
hundred-sixty-five (365) day period immediately preceding SUCll date. Nothing herein contained 
shall give, or be deemed to give, the Assignee any right to renlain in possession ofthe premises after 
the expiration or termination of the letting under the Lease, as herein amended and extended. The 
Assignee acknowledges that the failure of the Assignee to surrender, vacate and yield up the 
premises to the Port Authority on the effective date of such expiration or tennination will or may 
cause the Port Authority injury, damage or loss. The Assignee 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 ullforeseen, special, direct, consequential or 
otherwise and the Assignee hereby expressly agrees to indemnify and hold the Port Authority 
hannless against any such injury, damage or loss. 

11. The Assignee waives its right to trial by jury in any summary proceeding or 
action that may hereafter be instituted by the Port Atlthority against the Assignee in respect of tIle 
premises and/or in any action that may be brougllt by the Port Authority to recover fees, damages, or 
other sums due aI1d owing under this Agreement or tIle Lease, as herein amended. The Assignee 
specifically agrees tllat it shall not interpose any claims as counterclaims in any sumn1ary 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 deenled waived if not so interposed. 

12. The Assignor and tIle Assignee eacll represent and warrallt that no broker has 
been COl1,cemed in the negotiation or execution ofthis Agreement or the extension ofthe term ofthe 
letting of the Lease hereunder and that tIlere is no broker who is or Inay be entitled to be paid a 
COlTIlUission in connection therewith. The Assignor and the Assignee shall each indemnify and save 
hannless the Port Authority of and from any and all claims for c0111mission or brokerage made by 
any and all persons, fiffilS or corporations whatsoever for services in connection with the negotiation 
alld execution of this Agreement. 

13. Neither the Co:mmissioners of the Port Authority, nor an.y of them, nor any 
officer, agent or employee thereof, shall be charged personally by the Assigll0r or the Assignee with 
any liability, or held liable to it under any teon or provision of tllis Agreement, or because of its 
execution or attempted execution or because of any breach thereof. 

14. As hereby amended, all the telms, covenants, provisions, conditions and 
agreemellts of the Lease shall be and remain ill full force and effect. 
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15. This Agreement and the Lease which it amends alld supplements COllstitute the 
entire agreement between the Port Authority, the Assignor and the Assignee on the subject matter, 
and may not be changed, modified, discharged or extended except by instrument in writing duly 
executed on behalf of the Port Authority, the Assignor and the Assignee. The Assignor and the 
Assignee each agree t11at no representations or warranties shall be binding upon the Port Authority 
unless expressed in writing in the Lease or this Agreement. 

[THE REMAINDER OF 'THIS PAGE INTENTIONALLY LEFT BLANK.
 
SIGNATURE PAGE IMMEDIATELY FOLLOWS.]
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IN WITNESS WHEREOF, the Port Authority, the Assignor and the Assignee have 
executed these presents as of the date first above written. 

PORT AUTHORITY TRANS-HUDSON ATTEST: 
CORPORATION 

By -:::- _ By _ 

Secretary 

Name _ 
(Please Print Clearly) 

(Title), =-----::: _ 

(Seal) 

ATTEST: HUDSON NEWS COMPANY, Assignor 

',,~~C;;~ 
By__--'----~\ ~_~...-----

Name &ll(~-~l ~_. ~L,j~)q{ __ 
(Please Print Clearly) 

(Title) , (~~..(,'l(rL l~(.E":·-- President 
(Seal) 

ATTEST: AIRPORT MANAGEMENT SERVICES, LLC, 
Assignee 

~,l~'~ 
By ~_=~;:::__------

~ 

Name ~\.~L- ·~J..l0l~~---
(Please Print Clearly) 

~->?',/1>17 l'J.tE ()£5(a.~'I
(Title)__C<_..A.A'_lt_~~I_',-__'~;-'lV~l;a~n~ag~e~r:____c~-----

(Corporate Seal) 

Approval as to Approval as to 
Terms: Form: 

MdlRlALQ 
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(Port Authority Acknowledgment) 

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 behalfofwhich the individual(s) acted, executed 
the instrument. 

(notary seal and stamp) 

(Assignor Acknowledgment) 

STATE OF NQLDJQ£~el\	 ) 
)ss.:

COUNTYOF13eg~(\	 ) 

On the lC6t-h day of JAfluaru in the year 20 D~, before me, the 
undersigned, a Notary Public in and for said stat~, person~ appeared

J---lIC!J=le \ e- lJ LLllanec[
personally known to me or proved to me onthe basis ofsatisfactory 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 
inst:ument, the individual(s), or the person upon behalf ofwhich the individual(s) acted, executed 
the Instrument. 

n tary seal and stamp)- .. 

JENNY BLOUNT . 
Notary Public. State of New Jersey 

My Commission Expires 
July 18, 2011 



(Assignee Acknowledgment) 

STATEOF.lJQtOJQrsey) 
)ss.: 

COUNTY OF ~en ) 

On the l~ th day of JArLtaQij in the year 20~ , before me, the 
undersigned, a Notary Public in and for said state, p'ersOll~1.1t appeared

"-'t ferae \ £ \.--l uJ \a(\ey> 

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 hislher/their capacity(ies), and that by hislher/their signature(s) on the 
instrument, the individual(s), or the person upon behalfofwhich the individual(s) acted, executed 
the instrument. 

JENNY BLOUNT 
Notary Public, State of New Jersey 

My Commission Expires 
July 18, 2011 
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Lease No LRR--112

THIS AGREEMENT made as of the 2nd day of

September 1992 by and between PORT AUTHORITY TRANS-HUDSON
CORPORATION hereinafter called PATH corporation
organized and existing under the laws of the States of New
York and New Jersey and having an office at One World Trade
Center in the City County and State of New York and
HUDSON COUNTY NEWS COMPANY hertdrafter called the
Lessee corporation organized and existing under and by
virtue of the laws of the State of New Jersey having an
office and place of business at 1305 Paterson Plank Road
North Bergen New Jersey 07047

whose representative is Robert Cohen

WITNESSETH That

PATH and the Lessee for and in consideration of
the rents covenants and agreements hereinafter contained
mutually covenant and agree as follows

Section Letting

PATH hereby lets to the Lessee and the Lessee
hereby hires and takes from PATH in the Borough of
Manhattan City County and State of New York at the PATH
World Trade Center Station the area on the Mezzanine Level
thereof shown in diagonal hatching on the sketch annexed
hereto hereby made part hereof and marked Exhibit
Area and at the PATH 33rd Street Station the area on
the Platform Level thereof shown in diagonal hatching on the
sketch annexed hereto hereby made part hereof and marked
Exhibit Ai Area together with the fixtures
improvements and other property of PATH located or to be
located therein or thereon all the said space fixtures
improvements and other property of PATH being hereinafter
collectively called the premises PATH and the Lessee
hereby acknowledge that the aforesaid premises constitute
nonresidential real property

Section Term

The term of the letting under this Agreement
shall commence at 1201 oclock A.M on December 1992
which date is sometimes hereinafter referred to as the
Commencement Date and shall unless sooner terminated or
unless extended expire at 1159 oclock P.M on November
30 1999

ED coP

PA LAW DEPARTMENT
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Section Rights of User by the Lessee

The Lessee shall use the premises for the following
purposes only and for no other purpose whatsoever For the

construction and operation of newsstands for the sale at retail of

newspapers magazines periodicals candies paperback books gum
confections cigarettes cigars tobacco and tobacco products smoking
accessories postal cards soft drinks ice cream bars icecream cups
lottery tickets issued by the Lottery Division of the New York State

Department of Taxation and Finance and such other items as may from time to

time be consented to in advance in writing by the Port Authority

Section Rental

The Lessee agrees to pay to PATH basic rental for
the premises at the rate 0f set forth in Item of Exhibit
attached hereto and hereby made part hereof -v-nuiw

The Lessee agrees to pay to PATH the percentage
rental if any stated in Item of Exhibit ttaedfletJM

The time for making payments of rental and the
method of computation and abatement thereof are set forth in Item
of Exhibit

Section Obligations in Connection with Any Percentage Rental

If any rental hereunder is measured by percentage of
the Lessees gross receipts the Lessee shall

Take all reasonable measures in every propermanner to maintain develop and increase the business conducted by
it hereunder

Not divert or cause or allow to be diverted anybusiness from the premises

Maintain in accordance with accepted accounting
practice during the letting and for one year thereafter and forsuch further period until the Lessee shall receive written
permission from PATH to do otherwise records and books of account
recording all transactions at through or in any vise connectedwith the premises which records and books of account shall be keptat all times within the Port of New York District and permit in
ordinary business hours during such time the examination and audit



4LH Th2

by the officers employees and representatives of PATH of suchrecords and books of account and also any records and books of
account of any company which is owned or Controlled by the Lesseeif said company performs services similar to those performed hereunder by the Lessee anywhere in the Port of New York District

Permit in ordinary business hours the inspection
by the officers employees and representatives of PATH of any equipment used by the Lessee including but not limited to cash registersand recording tapes

Furnish on or before the twentieth day of eachmonth following the commencement date of the letting sworn statement of gross receipts arising out of the operations of the Lesseehereunder for the preceding month

Install and use such cash registers sales slipsinvoicing machines and any other equipment or devices fOr recordingorders taken or services rendered as may be appropriate to theLessees business and necessary or desirable to keep accuraterecords of gross receipts

Section Governmental Requirement8

The Lessee shall procure from all governmentalauthorities having jurisdiction over the operations of the Lesseeat the premises all licenses certificates permits or otherauthorization which may be necessary for the conduct of its
operations

The Lessee shall pay all taxes license certification permit and examination fees and excises which may be assessedlevied exacted or Imposed on its property or operation hereunder
oron the gross receipts or income therefrom and shall make allapplications reports and returns required In connection therewith

The Lessee shall promptly observe comply withand execute the provisions of any and all present and future governmental laws rules regulations requirements orders and directionswhich may pertain or apply to the operations of the Lessee on thepremises or Its occupancy thereof and the Lessee shall inaccordance with and subject to the provisions of Section 15 hereofmake any and all structural and nonstructural improvements lterationz or repairs of the premises that may be required at any timehereafter by any such present or future law rule regulationrequirement order or direction

The obligation of the Lessee to comply with governmental requirements is provided herein for the purpose of assuringproper safeguards for the protection of persons and property on thepremises and proper operation by the Lessee Such provision Isnot to be construed as submission by PATH to the application toitself of such requirements or any of them

-3-



Section Rules and Regulations

The Lessee covenants and agrees to observe and obey
and to compel its officers members employees agents represen
tatives contractors customers guests invitees and those doing
business with It to observe arid obey present and future rules and
regulations of PATH for the Facility or building

Section Varlou8 Obligations of the Lessee

The Lessee shall conduct Its operations In an
orderly and proper manner and so as not to annoy disturb or be
offensive to others The Lessee shall take all reasonable measures
to eliminate vibrations tending to damage the premises and to keep
the 8Ound level of Its operations as low as possible

The Lessee shall control the conduct demeanor and
appearance of Its off Icepe members employees agents representa
tive8 contractors customers guests Invitees and those doing
business with it and upon objection from PATH concerning the
conduct demeanor or appearance of any such shall Immediately take
all steps necessary to remove the cause of the objection

No garbage debris or other waste materials whether
solid or liquid shall be allowed to collect or accumulate In the
premises and the Lessee shall remove from the premises and from the
building and Facility which the premises may be part all garbage
debris and other waste materials whether solid or liquid arising
out of its occupancy or use of the premises The Lessee shall use
extreme care when effecting removal of all such waste and in no
event shall use any facilities of PATH without its prior consent in
writing and shall effect such removal only during such hours as are
prescribed by PATH

If the premises have an entrance or exit opening
out on sidewalk the Lessee shall keep all sidewalks and curbs
adjacent to the premises and all exclusive lobbies vestibules and
steps tree from snow Ice dirt and rubbish

If PATH deems It advisable for security reasons
the Lessee shall provide and its employees shall wear or carry
badges or other suitable means of identification which shall be
subject to the prior written approval of PATH

If the Lessee is permitted under this Agreement
to sell food and/or beverages It shall in connection with any
preparation packaging handling storage delivery and dispensing
of such food and/or beverages comply with the following

Its employees shall wear clean washable
un1forrs and female employees shall wear caps or nets The
employees shall be clean In their habits and shall thoroughlywash their hands before beginning work and Immediately after

-4-
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each vl8lt to the toilet and shall keep them clean during the
entire work period No person affected with any disease In
communicable form or who is carrier of such disease shall
work or be permitted to work for the Lessee

All food and beverages shall be clean fresh
pure of first-class quality and safe for human consumption

The pern1ses and all equipment and materials
used by the Lessee shall at all times be clean sanitary and
free from rubbish refuse dirt offensive or unclean material
flies and other Insects rodents and vermin All apparatus
utensils devices machines and piping used by the Lessee shall
be constructed so as to facilitate the cleaning and Inspection
thereof and shall be properly cleaned after each period of use
which shall at no time exceed eight hours with hot water and

suitable soap or.detergent and shall be rinsed by flushing
with hot water Where deemed necessary by PATH final treat
ment by live steam under pressure or other sterilizing
procedure shall be used All trays dishes crockery glass
ware cutlery and other equipment of such type shall be
cleaned and sterilized immediately before using same

All packing materials including but not
limited to wrappers stoppers caps enclosures and containersshall be clean and sterile and shall be so stored as to be
protected from dust dirt flies and other In8ects rodentsvermin unsanitary handling and unclean materials

It is Intended that the standards and obligations imposed by this subdivision shall be maintained or
complied with by the Lessee in addition to its compliance withall applicable governmental laws ordinances and regulationsand in the event that any of said laws ordinances and regulations shall be more stringent than such standards and obligations the Lessee agrees that it will comply with such lawsordinances and regulations In its operations hereunder

In the event that all or any portion of the premisesIs required by PATH to comply with any present or future governmentallaw rule regulation requiremen order or direction PATH shallgive the Lessee notice that all or any such portion of the premisesIs so required and the Lessee shall deliver all or any such portionof the premises so required on the date specified in such notice andIf the LeBsee does not so deliver PATH may take the same No suchtaking or delivery shall be or be construed to be an eviction ofthe Lessee or breach of this Agreement In the event that theLessee has received notice hereunder it shall deliver all or anysuch portion of the premises so required In the same condition asthat required hereunder for the delivery of the premises on thecessation of the letting In the event of the taking or delivery ofall the premises this Agreement and the letting hereunder shall on

5-
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the day ofsuch taking or delIvery cease and expire as if that day
were the date originally 3tated herein for the expiration of this

Agreement and in the event of the taking or delivery of any
portion of the premises then from and after such taking or

delivery 8uCh portion of the premises shall cease to be part of

the premises hereunder There shall be an abatement of the rental
in the event of any such taking or delivery of portion of the

premises if so provided In Item of Exhibit

Section Prohibited Acts

The Lessee shall not commit any nuisance on the

premises or do or permit to be done anything which may result in
the creation or commission of nuisance on the premises cause
or produce or permit to be caused or produced upon the premises or
to emanate therefrom any unusual noxious or objectionable smokes
gase8 vapors or odors use the premises for lodgings or
sleeping purposes or for any Immoral purposes Install window
shades or venetian blinds on the windows of the premises unless and
until the type size and color of the same shall have been prevl
ously approved In writing by PATH obstruct or permit the
obstruction of light air or passage In the building or Facility of
which the premises may be part do or permit to be done any
thing which may interfere with the effectiveness or accessibility
of existing and future utilities systems or portions thereof on the

premises including therein without limitation thereto systems for
the supply of heat water hot and cold gas electricity and fuel and
for the furnishing of fire-alarm fire-protection sprinkler
sewerage drainage air-conditioning telephone telegraph tele
register pneumatic-tube dispatch and inter-communications services
including lines pipes mains wires conduits and equipment
connected with or appurtenant to all such systems nor do or permit
to be done anything which may Interfere with free access and passage
In the premises or in the building or Facility of which the
premises may be part or in the 8treets and sidewalks adjacent
thereto do or permit to be done anything which may Interfere
with the effectiveness or accessibility of any elevators or
escalators including lines pipes wires conduits and equipment
connected with or appurtenant thereto h5 overload any floor in
the premises place any furniture machine or equipment over
any expansion or contraction joint unless one end of such furniture
machine or equipment is free to permit expansion or contraction

place any additional lock of any kind upon any window or
Interior or exterior door In the premises unless key therefor is
delivered to PATH nor make any change in any existing door or
window lock or the mechanism thereof except with the prior written
approval of PATH and upon the expiration or sooner termination of
the letting hereof the Lessee shall surrender to PATH any and all
keys to Interior and exterior doors on the premises whether said
keys were furnished to or were otherwise procured by the Lessee
and in the event of the loss of any keys furnished by PATH to the
Lessee the Lessee shall pay to PATH on demand the cost of replace
ment thereof do or permit to be done any act or thing upon
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the premises which will invalidate or conflict with any insurance
po11cis covering the premises or any part thereof or covering the
building or Facility of which the premises may be part or whichin the opinion of PATH may constitute an extra-hazardous Condition80 as to increase the risks normally attendant upon the operations
contemplated by Section hereof and the Lessee shall promptlyobserve comply with and execute the provisions of any and all
present and futuie rules and regulations requirements orders anddirections of the New York Board of Fire Underwriters the New YorkFire Insurance Exchange or It the premises are located in New Jerseof the National Board of Fire Underwriters the Fire Insurance RatinOrganization of N.J or of any other board or organization exercisiror which may exercise similar functions which may pertain or applyto the operations of the Lessee on the premises and the Lessee shal
3ubject to and in accordance with the provisions of Section 15
hereof make any and all non-structural Improvements alterations
or repairs of the premises that may be required at any time hereafter by any such present or future rule regulation requirementorder or direction and if by reason of any failure on the part ofthe Lessee to comply with the provisions of this Subdivision anyinsurance rate on the premises or any part thereof or on the
building or Facility of which the premises may be part shall atany time be higher than It otherwise would be then the Lessee shall
pay to PA on demand that part of all insurance premiums paid byPATh which shall have been charged because of such violation orfailure by the Lessee unless otherwise expressly permitted soto do elsewhere in this Agreement install maintain or operate orpermit the installation maintenance or operation on the premises ofany vending-machine or device designed to dispense or sell foodbeverages tobacco products or merchandise of any kind whether ornot included in the above categories or of any restaurant cafeteria kitchen stand or other establishment of any type for the
preparation dispensing or sale of food beverages tobacco ortobacco products or of any telephone pay-stations

SectIon 10 Maintenance and Repair

The Lessee shall at all times keep In cleanand orderly condition and appearance the premises and all theLessees fixtures equipment and personal property

The Lessee shall repair replace rebuild andpaint all or any part of the premises or of the building or Facilityof which the premises may be part including therein withoutlimitation thereto walls partitions floors ceilings coliimnswindows doors glass of every kind fixtures systems for thesupply of heat water hot and cold gas electricity and fuel andfor the furnishing of fire-alarm fIreprotecj sprinklersewerage drainage air-conditioning telephone tele-registerpneumatic-tube dispatch and inter-communication services includinglines p1ps mains wires conduits and equipment connected with orappulitenant to all such systems which may be damaged or destroyedby the acts or omissions of the Lessee Its officers membersemployees agents representatives contractors customers guestsinvitees or other persons doing business with it
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The Le8see shall take good care of the premises
including therein without lImitation thereto walls partitions
floors ceilings columns windows doors glass of every kind
fixtures and shall make or do all non-structural repairs replace
ments rebuilding and painting necessary to keep the premises in
the condition existing as of the commencement date of the letting
and to keep all improvements and fixtures made or installed
subsequent to the commencement date of the letting in the
condition existing as of the date such improvements are made
and such fixtures installed

The Lessee shall not lay any linoleum asphalt
tile or other such affixed floor covering in direct contact with
the floor of the premises If the Lessee lays any linoleum
asphalt tile or other such affixed covering on the floor of the
premises an interlining of builders deadening felt shall first
be affixed to the floor with water-soluble paste or other water-
soluble material the use of cement or other adhesive non-soluble
in water being expressly prohibited

The Lessee shall maintain and pay the premiums
on policy of plate and mirror glass insurance covering all plate
and mirror glass which Is apart of or is located on or In the
premises and shall replace any of such plate or mirror glass which
is damaged or de8troyed from any cause whatsoever

In the event that as result of any casualty
the premises are damaged without the fault of the Lessee Its
officers members employees agents representatives contrac
tors customers guests invitees or other persons doing business
with It so as to render them untenantable in whole or part then

if In the opinion of PATH the necessary
repairs or rebuilding can be completed within ninety 90
days after the occurrence of the damage PATH shall repair
or rebuild with due diligence and the rental hereunder
shall If so provided in Item of Exhibit be abated
only for the period from the occurrence of the damage to
the completion of the repairs or rebuilding whether or
not the work of repair or rebuilding is actually completed
within the said ninety 90 days or
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If in the opinion of PATh such repairs or

rebuilding cannot be completed within ninety 90 days after
the occurrence of the damage or it the entire premises require
rebuilding then PATh shall have options to proceed with
due diligence to repair or to rebuild as necessary or ii to

terminate the letting as to the damaged portion of the prem.lses

only or iii to cancel this Agreement and terminate the

letting as to the entire premises and the rental hereunder

shall if so provided in Item of Exhibit be abated
either as the case may require for the period from the

occurrence of the damage to the completion of repairs and

rebuilding or for the period from the occurrence of the

damage to the effective date of termination

The parties hereby stipulate that if the premises
are in the State of New Jersey neither the provisions of Titles
468-6 and 468-7 of the Revised Statutes of New Jersey nor those
of any other similar statute shall extend or apply to this Agreement
and If the premises are in the State of New York neither the provi
sions of Section 227 of the Real Property Law of New York nor those
of any other similar statute shall extend or apply to this Agreement

In the event of partial or total destruction of
the premises the Lessee shall immediately remove any and all of
Its property and/or debris from the premiseB or the portion thereof
destroyed and If the Lessee does not promptly so remove PAW may
remove such property to public warehouse for deposit or retain
the same in Its own possession and sell the same at public auction
the proceeds of which shall be applied first to the expenses of
removal storage and sale second to any sums owed by the Lessee
to PAW with any balance remaining to be paid to the Lessee if
the expenses of such removal storage and sale shall exceed the

proceeds of sale the Lessee shall pay such excess to PAW upon
demand

Section 11 Indemnity Liability Insurance

The Lessee shall indemnify and hold harmless PATH
Its Directors officers agents representatives and employees from
all claims and demands of third persons Including but not limited
to those due to death or personal Injuries or for property damage
arising wholly or partially out of the use or occupancy of the
premises by the Lessee or out of any of the acts or omissions of
the Lessee its officers members employees agents representa
tives contractors customers guests invitees and other persons
doing business with it where such acts or omissions are on the
premises or if the premises are part of Facility or of
building out of any acts or omissions of the Lessee its officers
members employees agents and representatives where such acts or
omissions are elsewhere in the Facility or the building Such
Indemnification shall include all expenses incurred or assumed in
connection with such claims and demands
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In addItion to the obligations $et forth in the

above subdivision th Lsee In its own name as assured shall

maintain and pay the premiums on policy or policies of compre

hensive public liability Insurance including products liability

which shall cover its operations hereunder and shall be effective

throughout the letting in limits not lower than those set out in

Item of Exhibit

PATH shall not be named as an insured in any

policy of liability Insurance required by this Section unless PATH

shall at any time during the letting direct otherwise in writing

in which case the Lessee shall cause PATH to be so named As to

any insurance required by the provisions of this or any other

Section of this Agreement to be secured by or at the direction of

the Lessee certified copy of each of the policies or certificate

or certificates evidencing the existence thereof or binders shall

be delivered to PATH within ten 10 days after the execution of

this Agreement or in the case of Insurance required under the

provisions of Section 15 prior to the commencement of the work

In the event any binder 18 delivered it shall be replaced within

thirty 30 days by certified copy of the policy or certificate

Each such copy or certificate shall contain valid provision or

endorsement that the policy may not be cancelled terminated

changed or modified without giving ten 10 days1 written advance

notice thereof to PATH renewal policy shall be delivered to

PATH at least fifteen 15 days prior to the expiration date of

each expiring policy except for any policy expiring after the

date of expiration of the letting If at any time any of the

policies shall be or become unsatisfactory to PATH as to form or

substance or if any of the carriers issuing such policies shall

be or become unsatisfactory to PATH the Lessee shall promptly

obtain new and satisfactory policy in replacement

Section 12 Sales and Services by the Lessee

principal purpose of PATH In entering Into this

Agreement is to have available for all members of the public the

merchandise and/or services which the Lessee is permitted to sell

and/or render hereunder all for the better accommodation conven
ience and welfare of such individuals and In fulfillment of PATHs

obligation to operate facilities for the use and benefit of the

public and the Lessee agrees that it will conduct first class

operation and will furnish and install all necessary or proper
equipment fixtures improvements subject to Section 15 personnel
supplies materials and other facilities and replacements therefor

and all such fixtures and Improvements except trade fixtures

removable without injury to the premises shall on installation
become the property of PATH and part of the premises provided
however tha PATH shall have the option exercisable by notice
delivered to the Lessee on or before date sixty 60 days after

expiration or terminatlpn hereof to require the Lessee to remove

any or all such fixtures equipment and improvements and to restore
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the premisea to the condition thereof prior to any installation and
in the event of failure on the part of the Lessee so to remove and
restore PATH may do so and the Lessee shall pay the cost thereof
to PATH on demand All equipment fixtures and improvements to be
used in the premises and the installation thereof shall be subject
to the prior written approval of PATH as to type and quality PATH
may by written authorization allow the Lessee to enter and occupy
the premises prior to the commencement date of the letting stated or
referred to in Sections or 33solely for the purpose of installing
fixtures and making improvements In the event that the Lessee
receives such written authorization the Lessee shall use and occupy
the premises in accordance with and shall be subject to all the pro
visions of this Agreement other than those relating to the conducting
of business and the payment of rental

The Lessee shall furnish good prompt and efficient
service hereunder adequate to meet all demands therefor shall
furnish said service on fair equal and non-discriminatory basis
to all users thereof and shall charge fair reasonable and non
discrimiii.tory prices for all itema and/or services which it is

permitted to sell and/or render hereunder

The Lessee shall prior to selling any itum or
rendering any services hereunder prepare schedules of prices and
rates for said items and services Such schedules shall be submitted
to PATH for its prior written approval as to compliance by the Lessee
with its obligations under this Agreement PATH shall eYRifle such
schedules and make such modifications therein as may be necessary
Any cMres thereafter in the schedules shall be similarly submitted
to PATH for its prior written approval and it necessary modifica
tion All such schedules shall be made available to the public by
the Lessee at locations designated from time to time by PATH The
Lessee agrees to adhere to the prices and rates stated in the
approved schedules If the Lessee charges any price or applies any
rate in excess of the approved prices or rates the amount by which
the actual price or the charge based on such actual rate deviates
from the approved price or charge based on the approved rates
shall constitute an overcharge which will upon demand of PATH or
the Lessees customer be promptly refunded to the customer It
the Lessee charges any price or applies any rate which is less than
the approved prices or rates the amount by which the actual price
or the charge based on such actual rate deviates from the approved
price or charge based on the approved rates shall constitute an
undercharge and an amount equivalent thereto shall be included in
any gross receipts hereunder and the percentage rental if any
shall be payable In respect thereto Notwithstanding any repayment
of overcharges to customer by the Lessee or any Inclusion of
undercharges in gross receipts any such overcharge or undercharge
shall constitute breach of the Lessees obligations hereunder and
PATH shall have all remedies consequent upon breach which would
otherwise be available to it at law in equity or by reason of
this Agreement
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In the ever.t that the Lessee in its operations
hereunder offers for sale such /ariety of Items that the eubjjon
of schedules under the preceding subdIvision of this Section is
not feasible in the opinion of PATH then the Lessee shall be under
no obligation to aub1t auch schedules it prices but the Lessee
shall not then sell any items hereunder at price other than the
manufacturers or distributors reconded retail price provided
however that it the price charged for the same item at any otr
establishment within the Port of New York District which baa any
ownership financial or management connection with the Lessee or any
majority stockholder thereof Is lower than the nufacturera or
distributors reconded retail price the Lessee shall notify PAin writing of that tact and shall charge only the lower price It
the Lessee wishes to charge price different from the man factuzer
or distributors reconded retail price or different from the lower
price at any other establishment as the case may be then the Leessi
shall prepare and submit to PATH schedules tneretor in the same
manner and subject to the same conditions as set forth in the
preceding subdivision of this Section Every overcharge or under
charge resulting from breach by the Lessee of it obligations
under this subdivision shall be respectively refunded to the
customer or included in gross receipts all in the same ner and
subject to the conditions as set forth in the preceding subdivision
of this Section for overcharges or underchargee

The Lessee shall be open for and conduct business
and furnish services twenty-four hours day seven days week or
for such other hours and days as PATH from time to time by notice
to the Lessee may determine to properly serve the needs of the
public The determination of proper bu.sinese hours and da.y made
by PATH shall be controlling

Section 13 Mspla

bcept with the prior approval of TH the Lesseeshall not erect maintain or display any sign lettering or any
advertising at or on the exterior part of the premises or in the
premises so as to be visible through the windows or exterior doorsthereof Without limiting the effect of the above it is agreedthat all signs lettering advertising decorating and displays ofmerchandise or services anywhere in or on the premises shall be
subject to the continuing approval of PATH and on direction ofPATH at any time given the exhibition thereof shall be Iediateiydiscontinued PATH may in its di3cretion in any way chane the
appearance design or size of any Bhow window exterior door orother display area which is part of the premisea

Upon the expiration or termination of the lettingthe Lessee shall remove obliterate or paint out as PATH maydirect any an all signs lettering advertising decorating and
displays on the premises or elsewhere in the building or Facilityof which the premises may be part and in connection therewith
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shall restore the premises or building or Facility to the same condi
tion as prior to the placement thereof In the event that there is

failure by the Lessee so to remove obliterate or paint out and 80

to restore PATH may at its option perform the necessary work at

the expense of the Lessee and the charge therefor shall be paid by
the Lessee to PATH on demand

The exercise of any right hereunder by PATH shall

not be or be construed to be an eviction of the Lessee nor grounds
for any diminution or abatement of the rentals payable hereunder
nor constitute grounds for any claim by the Lessee for damages
consequential or otherwise unless due to the negligence of PATH
its employees or agents

Section 14 Services

Unless otherwise stated in Item of Exhibit
PATH shall without additional charge heat the premises to an even
and comfortable working temperature during the hours and days stated
in said Item

PATH shall also without additional charge
furnish non-exclusive toilet and washroom facilities for the

employees of the lessee if toilet and washroom facilities are
not part of the premises

PATHagrees to sell furnish and supply to the
Lessee in the premises and the Lessee agrees to take and pay PATH
or the following

Unless otherwise stated in Item of
Exhibit electricity in reasonable quantities for illumi-
nation all bulbs to be supplied and installed by the Lessee
and power said electricity unless otherwise specified in said
Item to be 60 cycle alternating current single phase at
110 volta and to be paid for by the Lessee at the rates
specified in said Item

Unless otherwise stated In Item of
Exhibit cold water in reasonable quantitis of the

character furnished by the municipality or utility company
supplying in the vicinity and to be paid for by the Lessee
at the rates specified in said Item

Unless otherwise stated in Item of
Exhibit hot water in reasonable quantities at the

temperature stated in said Item and to be paid for by
the Lessee at the rates specified in said Item

Unless otherwise stated in Item of
Exhibit ateain in reasonable quantities of the character
specified in said Item and to be paid for by the Lessee at
the rates specified in said Item
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Unless otherwise stated in Item of

Exhibit air conditioning suflci.ent to maintain the

premises to the temperature stated in said Item during
the hours and days stated in said Item and to be paid
for by the Lessee at the rates specified in said Item

The above utilities may be charged for at flat

rate as provided in Item of Exhibit or at metered rate as pro
vided in Item of Exhibit In the latter event the quantity

thereof shall be measured by meter or meters installed for that

purpose provided howev that if for any reason any meter tails

to record the consumption thereof the consumption during any such

period that the meter is out of service will be considered to be the

same as the consumption for like period immediately before or

immediately after the interruption as selected by PATh

Charges by PATH for the above services shall be

paid for by the Lessee on demand and unless otherwise specified
in Item of Exhibit the services shall be supplied through

existing wires fixtures conduits outlets pipes or vents if any

If any federal state municipal or other govern
mental body authority or agency or any public utility assesses
levies imposes makes or increases any charge tee or rent on PATH

for any service system or utility now or in the future applied to

or available to the premises or to any occupants or users thereof

or to the structure or building of which the premises form part

including but not limited to any sewer rent or charge for the uae

of sewer systems the Lessee shall at the option of PATH exercised

at any time and from time to time by notice to the Lessee pay in

accordance with said notice such charge fee or rent or increase

thereof or the portion thereof allocated by PATH to the premises
or the Lessees operations hereunder either directly to the govern
mental body authority or agency or to the public utility or

directly to PATH

Notwithstanding that PATH may have agreed to

supply service hereunder to the Lessee where such service is to

be metered PATH shall be under no obligation to provide or continue

any such service if PATH is prevented by law from submeterthg such

service or has agreed with the supplier of such service not to

submeter such service

Ii PATH shall have the right to temporarily discon
tinue the supply of any of the above services when necessary or

desirable in the opinion of PATH in order to make any repairs
alterations changes or improvements in the premises or elsewhere
in the building of which the premises form part including all

systems for the supply of services

l4



CLH 9162

notwithstanding that PATH may have agreed to supply
service hereunder to the Lessee PATH shall be under no obligation

to supply any such service if and to the extent and during any period
that the supplying of any such service or the use of any component
necessary therefor shall be prohibited or rationed by any federal
state or municipal law rule regulation requirement order or di-
rection and it PATH deems it in the public interest to comply there
with even though such law rule regulation requirement order or
direction may not be mandatory on PATH If by operation of this sub
division or the previous subdivision any service for which the LesBee
has agreed to pay flat sum is discontinued for any period of the
letting the Lessee shall be relieved of its obligation to pay for suth
service for any such period or if any such service is supplied during
fewer hours or in lesser amounts than agreed during any period of the
letting the Lessee shall be relieved proportionately of its obligation
to pay for any such service for any such period

No failure delay or interruption in any of the aboe
services shall be or shall be construed to be an eviction of the Lessee
shall be grounds for any diminution or abatement of the rentals payable
hereunder or shall constitute grounds for any claim by the Lessee for
rA.vtsges consequential or otherwise unless due to the negligence of
PATE its employees or agents The Lessee shall not be entitled to
receive any of the above services during any period during which the
Lessee wastes any of the services or is in default under any of the
provisions of this Agreement

Section 15 Construction by the Lessee

Except with the prior approval of PATE the LeBsee
shall not erect any struetures make any improvements or do any other
construction work on the premises or alter modily or make additions
improvements or repairs to or replacements of any structure now exist
ing or built at any time during the letting or install any fixtures
other than trade fixtures removable without injury to the premisesand in the event any construction improvement alteration modification
addition repair or replacement is made with or without such approvaland unless the approval of PATH Bha.il expressly provide otherwise the
same shall immediately become the property of PATH and the Lessee shallhave no right to change the same or remove the same either during the
term or at the expiration or termination thereof unless PATH at anytime during the letting or within sixty 60 days after the expirationdate or effective date of termination of the letting shall give noticeto the Lessee to remove the same or cause the same to be changed to the
satisfaction of PATE in which case the Lessee shall remove the same or
change it in compliance with such notice
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In the event that Item of Ej.hibit provides
that the Lessee is required or is permitted to build structure

or wake repairB alterations improvements or additions to the

premises the structure repairs alterations improvements or

additions described in the said Item shall be built or wade

strictly in accordance with the following terms and conditions

The Lessee shall to the extent allowed under
the law be the insurer of PATH its Directors officers agents
and employees agnst the following distinct and several risks
whether they arise from acts or omissions of the Lessee of

PATH its Directors officers agents representatives and

employees or of third persona or from acts of God or of the

public ene or otherwise excepting only risks which result

solely from affirmative wilful acts done by PATH subsequent
to the commencement of the work of construction repair
alteration improvement or addition

The risk of 1038 or tiamge to all such

required repairs alterations additions Improvements
or structures prior to the completion thereof In the

event of such loss or damage the Lessee shall forth
with repair replace and make good the work without
cost to PATH

ii The risk of death injury or damage
direct or coAsequential to PATH Its Directors
officers agents representatives and employees and
to its or their property arising out of or in
connection with the performance of the work The
Lessee shall indeuity PATH its Directors officers
agents representatives and employees for all such

deaths injuries and dkrnIges and for all loss suffered
by reason thereof

iii The risk of claims and demands just
or unjust by third persons against PATH its Directors
officers agents representatives and employees arising
or alleged to arise out of the perrortince of the work
The Lessee shall indemnify PATH its Directors
officers agents representatives and employees against
and from all such claims and demands and for all loss

and expense incurred by it and by them in the defense
settlement or satisfaction thereof

All construction work done pursuant to this

Section shall be done in accordance with drawings and specifi
cations to be submitted to and approved by the Chief gineer
of PATH prior to the commencement of the work shall be done to

his satisfaction and shall be subject to his inspection during
the progress of such work and after completion thereof axxl the
Lessee shall re-do or replace at its own expense any work not
approved by the said Chief g1neer Unless otherwise expressly
provided herein all worlennsh1p and materials are required to
be first class
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The Lessee shall pay all claims lawfully
made against it by its contractors subcontractors material-
men and workmen and all claims lawfully made against It by
other third persons arising out of or in connection with or
because of the performance of the work and shall cause its
contractors and subcontractors to pay all such claims
lawfully made against them

The Lessee shall procure arid maintain
comprehensive public liability Insurance or If the work
18 to be done by an independent contractor the Lessee
shall require such contractor to procure and maintain such
insurance in the name of the contractor In either case In
limits not lower than those set forth for such categories of
Insurance in Item of Exhibit

As soon as such structure repair altera
tion improvement or addition shall have been completed to
the satisfaction of the Chief Engineer of PATH then subject
to the provisions of .the following subdivision ctitle
thereto shall immediately and without execution of any
further instrument vest in PATH and every said structure
and all such repairs alterations improvements or additions
shall thereupon become and thereafter be part of the premises

PATH shall have the option exercisable by
notice delivered on or before date sixty 60 days after
expiration cancellation or termlnation hereof to require the
Lessee to remove any or all such structures alterations
improvements or additions and to restore the premises to the
condition thereof prior to the construction or installation
thereof In the event of failure on the part of the Lessee
so to remove and restore PATH may do so and the Lessee shall
pay the cost thereof to PATH on demand

Section 16 Injury and Damage to Person or Property

PATH shall not be liable to the Lessee or to any
person for injury or death to any person or persons whomsoever
or damage to any property whatsoever at any time in the premises
or elsewhere in the building or Facility of which the premises
may be part including but not limited to any such injury
death or damage from falling material water rain hail snowgas steam and/or electricity whether the same may leak into
or fall Issue or flow from the premIses or from any other
place or quarter unless said damage injury or death shall be
due to the negligence of PATH its employees or agents
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Section 17 Additional Rent and Charges

If PATH has paid any sum or sums or has incurred

any obligations or expense which the Lessee has agreed to pay or

reimburse PATH for or if PATH is required or elects to pay any sum

or sums or incurs any obligations or expense by reason of the

failure neglect or refusal of the Lessee to perform or fulfill any

one or more of the conditions covenants or agreements contained in

this Agreement or as result of an act or omission of the Lessee

contrary to the said conditions covenants and agreements the

Lessee agrees to pay the sum or sums so paid or the expense so

incurred including all interest costs damages and penalties
and the same may be added to any installment of rent thereafter due

hereunder and each and every part of the same shall be and become

additional rent recoverable by PATH in the same manner and with

like remedies as if it were originally part of the basic rental
or If there is no basic rental as part of the percentage rental
all as set forth in Section hereof

For all purposes under this Section and In any

suit action or proceeding of any kind between the parties hereto
any receipt showing any payment of sum or sums by PATH for any work

done or material furnished eha1l be prima fade evidence against
the Lessee that the amount of such payment was necessary and

reasonable Should PATH elect to use its own operating and

maintenance staff in making any repairs replacements and/or
alterations and to charge the Lessee with the cost of same any time

sheet of any employee of PATH showing hours of labor or work

allocated to any such repair replacement and/or alteration or any
stock requisition of PATH showing the Issuance of materials for use

In the performance thereof shall likewise be prima fade evidence

against the Lessee that the amount of such charge was necessary and
reasonable

Section 18 Rights of Entry Reserved

PATH by its officers employees agents represen
tatives and contractors shall have the right at all reasonable times
to enter upon the premises for the purpose of inspecting the same
for observing the performance by the Lessee of Its obligations under
this Agreement and for the doing of any act or thing which PATH
may be obligated or have the right to do under this Agreement or
otherwise

Without limiting the generality of the foregoing
PATH by Its officers employees representatives and contractor3
shall have the right for the benefit of the Lessee or for the
benefit of others in or at the building or Facility of which the

premises may be part to maintain and install existing and future
utilities systems or portions thereof on the premises including
therein without limitation thereto systems for the supply of heat
water hot and cold gas electricity and fuel and for the furnishing
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of fire-alarm fire-protection sprinkler sewerage drainage air-
conditioning telephone telegraph tele-register pneumatic-tube
dispatch and intercommunication services and to maintain and install
existing and future elevator and escalator systems including linespipes mains wires conduits and equipment connected with or appurtenant to all 8uch systems and to enter upon the premises at all
reasonable times to make such installations repairs alterations
and replacements as may in the op.nion of PATH be deemed necessaryor advisable arid from time to time to construct or Install overIn under or through the premises new lines pipes mains wiresconduits and equipment provided however that such repair altera
tion replacement Installation or construction shall not unreasonablyInterfere with the use of the premises by the Lessee

Nothing In this Section shall or shall be construed
to Impose upon PATH any obligations so to construct or maintain orto make repairs replacements alterations or additions or shallcreate any liability for any failure so to do

At any time and from time to time during ordinarybusiness hours within the six months next preceding the expiration of the letting PATH by its agents and employees whether ornot accompanied by prospective lessees occupiers or users of the
premises shall have the rlg1it to enter thereon for the purpose of
exhibiting and viewing all parts of the same and during such six-month period PATH may place and maintain on the premises the usual1ToLet signs which signs the Lessee shall permit to remain
without molestation

If during the last month of the letting the
Lessee shall have removed all or substantially all the Lessees
property from the premises PATH may immediately enter and alterrenovate and redecorate the premises

No abatement of rental shall be claimed by orallowed to the Lessee by reason of the exercise of any or all ofthe foregoing rights by PATH or others

Section 19 CondemnatIon

In any action or Proceeding Instituted by anygovernenta agency or agencies for the taking for public useof any interest in all or any part of the premises the LeBseeshall not be entitled to assert any claim to any awarti or partthereof made or to be made therein or to institute any action orproceeding or to assert any claim against such agency or agenciesor against PATH for or on account of any such taking except thepossible claim to an award for loss of fixtures furnished andinstalled by the Lessee and for the purpose of such possibleclaim alone title to such fixtures shall revert to the LesseeIt being understood and agreed between PATH and the Lessee thatexcept for the possible claim to an award for loss of fixturesPATH shall be entitled to all the compensation or awards made orto be made or paid for any such taking tree of any claim or rightof the Lessee
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In the event of taking of the entire premises
by any governmental agency or agencies then this Agreement shall
be cancelled and the letting shall as of the date possession is
taken from PATH by such agency or agencies cease and determine in
the same manner and with the same effect as if the term of the
letting had on that date expired

In the event of taking by any governmental agency
or agencies of part of the premises then the letting as to such
part only shall as of the date possession thereof is taken from PATE
by any such agency or agencies cease and determine and the rentals
thereafter to be paid by the Lessee to PATH shall if so provided in
Item of Exhibit be abated from and after the date of such taking

Section 20 Assignment and Sublease

The Lessee 8hall not assign sell convey transfer
mortgage or pledge this Agreement or the letting or any part
thereof

The Lessee shall not sublet the premises or any
part thereof

If the Lessee assigns sells conveys transfers
mortgages pledges or sublets In violation of subdivIions or
of this Section or if the premises are occupied by anybody other than
the Lessee PATH may collect rent from any assignee subleesee ox
anyone who claims right to this Agreement or letting or who occupiesthe premises and shall apply the net amount collected to the rental
herein reserved and no such collection shall be deemed waiver by
PATH of the covenants contained in subdivisions and of this
Section nor an acceptance by PATH of any such assignee aublessee
claimant or occupant as Lessee nor release of the Lessee by PATH
from the further performance by the Lessee of the covenants contained
herein

The Lessee shall not use or permit any person to
use the premises or any portion thereof except for the purposesset forth in Section hereof

Section 21 TerminatIon

If any one or more of the following events shall
occur that is to say

The Lessee shall become insolvent or shall
take the benefit of any present or future insolvency statuteor shall make general assignment for the benefit of credi
tors or file voluntary petition in bankruptcy or petitionor answer seeking an arrangement or its reorganization or the
readjustment of its indebtedness under the federal bankruptcy
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laws or under any other law or statute of the United
States or of any State thereof or consent to the

appointment of receiver trustee or liquidator
of all or substantially all its property or

By order or decree of court the
Lessee shall be adjudged bankrupt or an order shall be
made approving petition filed by any of the creditors
or if the Lessee is corporation by any of te stock
holders of the Lessee seeking itB reorganization or the

readjustment of its indebtedness under the federal bank
ruptcy laws or under any law or statute of the United
States or of any State thereof or

petition under any part of the
federal bankruptcy laws or an action under any present
or future insolvency law or statute shall be filed
against the Lessee and shall not be dismissed within
thirty 30 days after the filing thereof or

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

The Lessee if corporation shall
without the prior written approval of PATH become
possessor or merged corporation In merger constituent
corporation in consolidation or corporation in die-
solution or

The Lessee is or the Lessees collectively
are doing business as or constitute co-partnership and
the said co-partnership shall be dissolved as the result of
any act or omission of its co-partners or any of them or
by operation of law or the order or decree of any court having
jurisdiction or for any other reason whatsoever or

By or pursuant to or under authority of
any legislative act resolution or rule or any order or
decree of any court or governmental board agency or officer
having jurisdiction receiver trustee or liquidatbr
shall take possession or control of all or substantially all
of the property of the Lessee and such possession or control
shall continue in effect for period of fifteen 15 days or

Any type of strike or other labor activity
is directed against the Lessee at the premises resulting In
picketing or boycott for period of at least forty-eight
11.8 hours which in the opinion of PATH adversely affects
or Is likely adversely to affect the operation of any PATH
Facility or the operations of other lessees or licensees
thereat whether or not the same is due to the fault of the
Lessee and whether caused by the employees of the Lessee or
by others or
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Any lien is filed against tue premises
because of any act or omission of the Lessee and is not
removed within ten 10 days or

10 The Lessee shall voluntarily abandon
desert vacate or discontinue its operations in the

premises or

11 The Lessee shall fail duly and punctually
to pay the rentals or to make any other payment required
hereunder when due to PATh or

12 The Lessee shall fail to keep perform
and observe each and every other promise covenant and
agreement set forth in this Agreement on its part to be
kept performed or observed within ten 10 days after
receipt of notice of default thereunder from PATE except
where fulfillment of its obligation requires activity over

period of time and the Lessee shall have commenced to

perform whatever may be required for fulfillment within
ten 10 days after receipt of notice and continues such
performance without interruption except for causes beyond
its control

then upon the occurrence of any such event or at.any time thereafter during
the continuance thereof PATH may by five days notice terminate the
letting and the rights of the Lessee hereunder such termination to be ef
fective upon the date specified in such notice Such right of termination
and the exercise thereof shall be and operate as conditional limitation

If any of the events enumerated in subdivision
of this Section shall occur prior to the letting the Lessee shall not be
entitled to enter into possession of the premises and PATH upon the oc
currence of any such event or at any time thereafter during the continuance
thereof by twenty-four 211 hours notice may cancel the interest of the
Lessee under this Agreement such cancellation to be effective upon the
date specified in such notice

No acceptance by PATH of rentals fees charges or
other payments in whole or in part for any perIod or periods after de
fault of any of the terms covenants and conditions to be performed kept
or observed by the Lessee shall be deemed waiver of any right on the
part of PATE to terminate the letting

No waiver by PATH of any default on the part of the
Lessee in performance of any of the terms covenants or conditions hereof
to be performed kept or observed by the Lessee shall be or be construed
to be waiver by PATH of any other or subsequent default in performance
of any of the said ternis covenants and conditions
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Section 22 Right of Re-entry

PATH shall as an additional remedy upon the giving of
notice of termination as provided in Section 21 hereof have the

right to re-enter the premises and every part thereof upon the ef
fective date of termination without further notice of any kind and
may regain and resume possession either with or without the institu
tion of aImmry or any other legal proceedings or otherwise Such
re-entry or regaining or resumption of possession however shall
not in any manner affect alter or diminish any of the obligations of
the Lessee under this Agreement and shall in no event constitute an
acceptance of surrender

Section 23 Waiver of Redemption

The Lessee hereby waives any and all rights of redemption
granted by or under any present or future law arising in the event it
is evicted or dispossessed for any cause or In the event PATH obtains
or retains possession of the premises in any lawful manner

Section 2k Survival of the Obligation of the Lessee

In the event that the letting shall have been ter
minated in accordance with notice of termination as provided in
Section hereof or the interest of the Lessee cancelled pursuant
thereto or in the event that PATH has re-entered regained or resumed
possession of the premises in accordance with the provisions of Section
22 hereof all the obligations of the Lessee under this Agreement shallsurvive such termination or cancellation re-entry regaining or re
sumption of possession and shall remain in full force and effect forthe full term of this Agreement and the amount or amounts of damagesor deficiency shall become due and payable to PATH to the same extentat the same time or times and in the same manner as if no termination
cancellation re-entry regaining or resumption of possession had takenplace PATH may maintain separate actions each month to recover the
dAmage or deficiency then due or at its option and at any time may sueto recover the full deficiency less the proper discount for the entireunexpired term

The amount of damages for the period of time subsequentto termination or cancellation or re-entry regaining or resumption of
possession shall be

On account of the Lessees basic rental
obligation the amount of the total of all annual basic
rentals less the installments thereof payable prior tothe effective date of termination except that the credit
to be allowed for the installment payable on the first dayof the month in which the termination Is effective shall be
prorated on daily basis for the part of the month the
letting remains In effect
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On account of the Lessees percentage
rental obligation in the event that basic rental is also
reserved under this Agreement an amount equal to the per
centage stated in Item of Exhibit applied to the amount
of gross receipts in excess of the annual exemption amount
or amounts which gross receipts would have been received
by the Lessee during the balance of the term If there had
been no termination or cancellation or re-entry regainingor resumption of possession and for the purpose of calcula
tion hereunder the said amount of gross receipts shall
be derived by multiplying the number of days in the balance
of the term originally fixed by the Lessees average daily
gross receipts ii the average daily gross receipts shallbe the total actual gross receipts of the Lessee during that
part of the effective period of the letting including all
annual periods falling within the effective period In whichno abatement was In effect divided by the number of days included in such part of the effective period iii the annual
exemption amount for any period of less than year shall bethe product of the original annual exemption amount multipliedby fraction the numerator of which shall be the number of
days from the effective date of termination to the end of theannual period and the denominator of which shall be 365

On account of the Lessees percentagerental obligation in the event that no basic rental is reserved under this Agreement an amount equal to the percentagestated in Item of Exhibit applied to the amount of grossreceipts which would have been received by the Lessee duringthe balance of the term If there had been no termination orcancellation or re-entry regaining or resumption of possessionand for the purpose of calculation hereunder the said amountof gross receipts shall be derived by multiplying the number ofdays in the balance of the term originally fixed by the Lesseesaverage daily gross receipts ii the average daily gross receipts shall be the total actual gross receipts of the Lesseeduring that part of the effective period of the letting including all annual periods falling within the effective perioddivided by tle number of days included in such part of the effective period

It is understood and agreed that the statement ofdamages under the preceding Subdivision shall not affect or be construed to affect PATHs right to damages in the event of termination orcancellation or re-entry regaining or resumption of Possession wherethe Lessee has not received any actual gross receipts under this Agreement
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Section 25 Reletting by PATH

PATH upon termination or cancellation pursua to

Section 21 hereof or upon any re-entry regaining or resnption

of possession pursuant to Section 22 hereof may occupy the

premises or may relet the premises and shall have the right to

permit any person firm or corporation to enter upon the premises

and use the same Such reletting may be of part only of the

premise8 or of the premises or part thereof together with other

space and for period of time the same as or different from the

balance of the term hereunder remaining and on terms and conditions

the same as or different from those set forth in this Agreement

PATH shall also upon termination or cancellation pursuant to the

said Section 21 or upon its re-entry regaining or resumption of

possession pursuant to the said Section 22 have the right to

repair or to make structural or other changes in the premises

including changes which alter the character of the premises and

the suitability thereof for the purposes of the Lessee under this

Agreement without affecting altering or diminishing the obliga

tions of the Lessee hereunder In the event either of any

reletting or of any actual use and occupancy by PATH the mere

right to use and occupy not being sufficient however there shall

be credited to the account of the Lessee against its survived

obligations hereunder any net amount remaining after deducting

from the amount actually received from any lessee licensee

.permittee or other occupier in connection with the use of the

said premises or portion thereof during the balance of the

letting as the same is originally stated in this Agreement or

from the market value of the occupancy of such portion of the

premises as PATH may during such period actually use and occupy
all expenses costs and disbursements incurred or paid by PATH in

connection therewith No such reletting shall be or be construed

to be an acceptance of surrender

Section 26 Remedies to be Non-exclusive

All remedies provided in this Agreement shall be deemed

cumulative and additional and not in lieu of or exclusive of each

other or of any other remedy available to PATh at law or in equity

Section 27 Surrender

The Lessee covenants and agrees to yield and

deliver peaceably to PATH possession of the premises on the date

of the cessation of the letting whether such cessation be by

termination expiration or otherwise promptly and in good
condition such reasonable wear excepted as would not adversely

affect or Interfere with first-class efficient and proper

operation such as is required under this Agreement
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Subject to the provision tf Sections 12 and 26
the Lessee shall have the right at any time during the letting
to remove its equipment invefltOrie8 removable fixtures and

other personal property from the premises If the Lessee shall
fail to remove its property on or before the termination or
expiration of the letting PATH may remove such property to

public warehouse for deposit or retain the same in its own

possession and sell the same at public auction the proceeds
of which shall be applied first to the expenses of removal
storage and sale second to any sums owed by the Lessee to PATH
with any balance remaining to be paid to the Lessee if the

expenses of such removal storage and sale shall exceed the

proceeds of sale the Lessee shall pay such excess to PATH
upon demand

Section 28 Acceptance of Surrender of Lease

No agreement of surrender or to accept surrender
shall be valid unless and until the same shall have been reduced
to writing and signed by the duly authorized representatives of
PATH and of the Lessee Except as expressly provided in this
Section neither the doing of nor any omission to do any
act or thing by any of the officers agents or employees of
PATH shall be deemed an acceptance of surrender of the
letting or of this Agreement

Section 29 Requirement of Deposit or Bond

Unless Item of Exhibit indicates that no
deposit is required then prior to the commencement of the
letting the Lessee shall deposit with PATH the sum stated in
the said Item in securities satisfactory to PATH or in cash
as security for the full faithful and prompt performance of
and compliance with on the part of the Lessee all the covenants
terms and conditions of this Agreement on its part to be fulfilled
kept perfcrrned and observed The said cash or securities shall
remain on deposit with PATH throughout the letting If securities
are deposited the fair market value thereof shall be equivalent
at the time of the deposit to the sum stated in the said Item
and if at any time throughout the letting the fair market value
thereof declines the Lessee shall upon ten 10 days notice
from PATH deposit additional securities to the extent necessary
to maintain the sum stated In the said Item In addition to
any and all other remedies available to it under this Agreement
or otherwise PATH shall have the right at its option at any
time and from time to time to use the deposit or any part thereof
in whole or partial satisfaction of any of its claims or demands
against the Lessee There shall be no obligation on PATH to
exercise such right and neither the existence of such right
nor the holding of the deposit Itself shall cure any default or
breach on the part of the Lessee In the event that PATH shall
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at any time or times so use the deposit or part thereof the
Lessee shall on demand of PATH and within two days there
after deposit with PATH additional securities satisfactory to PATH
or additional cash so as to maintain the deposit at all times to
the full amount stated in the said Item all such additional
deposits shall be subject to all the conditions of this Section
After the expiration of the letting and upon written request there-
for by the Lessee PATH will return the deposit to the Lessee less
the amount of any and all unpaid claims and damages of PATH under
this Agreement Upon termination of the letting PATH may at its
option retain the deposit until the date fixed in Section hereof
for the expiration of the letting or until the final date of anyextended term as the case may be and shall thereafter upon demand
of the Lessee return the same to the Lessee less the amount of anyand all unpaid claims and damages including but not limited to
estimated damages of PATH under this Agreement The Lessee agrees
that it will not assign mortgage or encumber the deposit The Lessee
may collect or receive annually 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 PATH is or may hereafter be
entitled or authorized by law to retain or to charge in connection
therewith whether as or in lieu of administrative expense or custodial
charge or otherwise provided however that PATH shall not be obligated
by thi8 provision to place or to keep cash deposited herethder in
interest-bearing bank accounts Without limiting the foregoing provisions of this Section with respect to any bonds deposited by the
Lessee PATH shall have the right in order to satisfy any of its
claims or demands against the Lessee 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 PATH togetherwith the right to purchase the same at such sale free of any claims
equities or rights of redemption of the Lessee The Lessee herebywaives any right to participate therein or any right to prior notice
or demand of the amount or amounts of PATHs claims or demands against
the Lessee The proceeds of any such sale shall be applied by PATH
first to the costs and expenses of the sale including but not limited
to any advertising or commission expenses and then to the amountsdue PATH from the Lessee Any balance remaining shall be retained incash toward bringing the Security deposit to the sum specified above
provided that this shall not relieve the Lessee from maintaining the
deposit in tht full amount stated above

Unless Item of Exhibit indicates that no performance bond is required the Lessee shall furnish and pay the premiumfor bond In the sum stated in the said Item conditioned upon thefull faithful and prompt performance of and compliance with on the
part of the Lessee all the covenants terms and conditions of thisAgreement on its part to be fulfilled kept performed and observedThe bond so furnished shall be in the form attached hereto hereby madepart hereof and marked Exhibit shall be effective throughoutthe letting and thall be made either by surety company or companiesqualified to cairy on surety business In the State of New Jerseyif the premises are in New Jersey or in the State of New York if thepremises are.in New York and satisfactory to PATH or by an individualor individuals satisfactory to PATH
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In the event Items and of Exhibit indicate
that both deposit and bond are required the Lessee shall
unless said items and state otherwise have the option of
fulfilling either the provisions of subdivision or those of
subdivision of this Section

Section 30 Brokerage

The Lessee represents and warrants 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

commission in connection therewith The Lessee shall indemnify
and saves harmless PATH of and from any claim 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

Section 31 Limitation of Rights and Privileges Granted

The premises are let to the Lessee and
the Lessee takes the same subject to all the following
easements restrictions reservations covenants and agreements
if any to which the premises may be subject rights of the
public in and to any public street ii rights if any of the
enterprise public or private which is engaged in furnishing anyservices including without limitation thereto heating lighting
power telegraph telephone steam water sewerage or
transportation services and of the municipality and State in
which the premises are located iii permits licenses
regulations and restrictions if any of the United States the
municipality or State in which the premises are located or other
governmental authority

No greater rights or privileges with
respect to the use of the premises or any part thereof or with
respect to any PATH property are granted or intended to be
granted to the Lessee by this Agreement or by any provision
thereof than the rights and privileges expressly granted hereby
Section 32 Relationship of the Parties

This Agreement does not constitute the Lesseethe agent or representative of PATH for any purpose whatsoeverand neither partnership nor any joint adventure is herebyintended nor shall it be deemed to be created by this Agreement
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Section 33 Notices

All notices permissions requests
consents and approvals given or required to be given to or by
either party shall be in writing which shall include telegram
when delivered to the telegraph company and all such notices
and requests shall be personally delivered to the party or to

the duly designated officer or representative of such party or

ii delivered to an office of such party officer or

representative during regular business hours or iii delivered
to the residence of such party officer or representative at any
time or iv if directed to the Lessee delivered to the

premises at any time or forwarded to such party officer or
representative at the office or residence address by registered
or certified mail The Lessee shall designate an office within
the Port of New York District and an officer or representative
whose regular place of business is at such office Until further
notice PATH hereby designates its President and the Lessee
designates the person whose name appears on the first page of
this Agreement as their respective officers or representatives
upon whom notices and requests may be served and PATH designates
its office at One World Trade Center New York New York 10048
and the Lessee designates its office the address of which is set
forth on the first page of this Agreement as their respective
offices where notices and requests may be served

If any notice is mailed or delivered
the giving of such notice shall be complete upon receipt or in
the event of refusal by the addressee upon the first tender of
the notice to the addressee or at the permitted address If any
notice is sent by telegraph the giving of such notice shall be
complete upon receipt or in the event of refusal by the
addressee upon the first tender of the notice by the telegraph
company to the address or at the address thereof

Section 34 Place of Payments

All payments required of the Lessee by this
Agreement shall be mailed to PATH P.O Box 17309 Newark New
Jersey 07194

Section 35 Quiet En-iovxnent

PATH covenants and agrees that as long as it
remains the owner of the premises the Lessee upon paying all
rentals hereunder and performing all the covenants conditions
and provisions of this Agreement on its part to be performed
shall and may peaceably and quietly have hold and enjoy the
premises free of any act or acts of PATH except as expressly
permitted in this Agreement
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Section 36 Headings

The section headings and the paragraph headings
if any are inserted only as matter of convenience and for

reference and in no way define limit or describe the scope or
intent of any provision thereof

Section 37 Changes in the Facility

PATH shall have the right at any time and from
to time prior to and during the letting in the interest of

the efficient operation of the building or facility of which the

premises may be part to close move or alter any common way in
the said building or Facility including but not limited to

entrances exits passages halls corridors aisles stairways
elevators or escalators or to restrict or change the traffic on
or through any such common way and no such action by PATH shall
release the Lessee from any of its obligations under this
Agreement

Section 38 Construction and Application of Terms

Wherever in this Agreement third
person singular neuter pronoun or adjective is used referring to
the Lessee the same shall be taken and understood to refer to
the Lessee regardless of the actual Lessees gender or number

Whenever in this Agreement the Lessee is
placed under an obligation or covenants to do or to refrain from
or is prohibited from doing or is entitled or privileged to do
any act or thing the following shall apply

If the Lessee is corporation its

obligations shall be performed or its rights or
privileges shall be exercised only by its officers and
employees or

If the Lessee is an unincorporated associa
tion or business or Massachusetts trust the
obligation shall be that of its members or trustees as
well as of itself and shall be performed only by its
members or trustees and its officers and employees
and its rights or privileges shall be exercised only by
its members or trustees and its officers and
employees or

If the Lessee is partnership the obliga
tion shall be that of its partners and shall be
performed only by its partners and employees and its
rights or privileges shall be exercised only by its
partners and employees or
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If the Lessee is an individual the

obligation shall be that of himself or herself and
shall be performed only by himself or herself and his

or her employees and the rights or privileges of the
Lessee shall be exercised only by himself or herself
and his or her employees

None of the provisions of this subdivision
shall be taken to alter amend or diminish any

obligation of the Lessee assumed in relation to its

invitees customers agents representatives con
tractors or other persons firms or corporations doing
business with it

In the event that more than one individual or
other legal entity are the Lessee under this Agreement then and
in that event each and every obligation under this Agreement
shall be the joint and several obligation of each such individual
or other legal entity

The Lessees representative hereinbefore
specified or such substitute as the Lessee may hereafter
designate in writing shall have full authority to act for the
Lessee in connection with this Agreement and any things done or
to be done hereunder and to execute on the Lessees behalf any
amendments or supplements to this Agreement or any extension
thereof

Section 39 NonLiability of Individuals

Neither the Directors of PATH nor any of them nor
any officer agent or employee thereof shall be charged
personally by the Lessee with any liability or held liable to it
under any term or provision of this Agreement or because of its
execution or attempted execution or because of any breach or
attempted or alleged breach thereof

Section 40 Grease Traps and Ventilation Ducts

Without in anywise limiting the Lessees other
obligations under this Agreement the Lessee shall supply
replace install repair maintain and keep clean all grease
traps in all drainage pipes exclusively used by it in its
operations hereunder whether such pipes are located on the
premises or elsewhere in the building or Facility of which the
premises may be part The Lessee shall also keep clean repairand maintain other than structurally all ventilation ducts
including the replacement of all filters where such ducts are
exclusively used by it in its operations hereunder and whether
such ducts are located on the premises or elsewhere in the said
building or Facility
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Section 41 Extermination Service

The Lessee shall pay PATH upon demand the cost of

extermination service if any actually provided by PATH in the

enclosed portion of the premises provided however that PATH

shall not be required hereby to furnish such service

Section 42 Subordination

This Agreement and the letting hereunder are and

shall be subject and subordinate to all mortgages which may now
or hereafter affect the premises or the Facility and to all

renewals modifications consolidations replacements and
extensions thereof and although the provisions of this Section

shall be deemed to be self-operating and effective for all

purposes without any further instrument on the part of the

Lessee the Lessee shall execute on demand and without expense to

PATH such further instruments confirmatory of the provisions of

this Section as PATH may request

Section 43 Definitions

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

Letting shall mean the letting under this
Agreement for the original term stated herein and shall include

any extensions thereof which may be made pursuant to the

provisions of this Agreement

Causes or conditions beyond the control of

PATH shall mean and include acts of God the elements weather
conditions tides earthquakes settlements fire acts of
Governmental authority war shortage of labor or materials acts
of third parties for which PATH is not responsible injunctions
labor troubles or disputes of every kind including all those
affecting PATH its contractors suppliers or subcontractors or
any other condition or circumstance whether similar to or
different from the foregoing it being agreed that the foregoing
enumeration shall not limit or be characteristic of such
conditions or circumstances which is beyond the control of PATH
or which could not be prevented or remedied by reasonable effort
and at reasonable expense
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Facility Terminal or Transportation Center
shall mean

With respect to any portion of the premises
located in the PATH Journal Square Transportation Center the
building complex constructed or to be constructed by PATH within
the area in the City of Jersey City County of Hudson and State
of New Jersey bounded generally by John Kennedy Boulevard on
the west Pavonia Avenue on the north Summit Avenue on the east
and Sip Avenue on the south together with such adjoining and
additional areas including yards ramps streets and ways as may
be used from time to time for Transportation Center purposes

ii With respect to any portion of the premises
located in the PATH World Trade Center Station the building
complex constructed or to be constructed by the Port Authority of
New York and New Jersey within the area in the Borough of
Manhattan City County and State of New York bounded generally
by the east side of Church Street on the east the south side of
Liberty Street extended on the South the Hudson River on the
west and on the north by line beginning at the point of
intersection of the Hudson River and the north side of Vesey
Street extended running along the north side of Vesey Street
extended and the north side of Vesey Street to the west side of
Washington Street then along the west side of Washington Street
to the north side of Barcaly Street then along the north side of
Barcaly Street to the east side of West Broadway then along the
east side of West Broadway to the north side of Vesey Streetthen along the north side of Vesey to the east side of Church
Street together with such additional contiguous areas as may be
agreed to from time to time between the Port Authority of New
York and New Jersey and the City of New York

iii With respect to any portion of the premiseslocated in the PATH 33rd Street Station the 33rd Street Station
of the PATH Interstate Railway system in the City County and
State of New York

Gross receipts shall include all monies paid or
payable to the Lessee for sales made and services rendered at orfrom the Terminal regardless of when or where the order thereforis received and outside of the Terminal if the order therefor
is received at the Terminal and any other revenues of any typearising out of or in connection with the Lessees operations at
the Terminal provided however that any taxes imposed by lawwhich are separately stated to and paid by customer and are
directly payable to the taxing authority by the Lessee shall beexcluded therefrom
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Section 44 Thirty Day Termination and Reimbursement

PATH shall have the right to terminate this

Agreement and the letting hereunder without cause at any time
on thirty 30 days notice to the Lessee In the event of

termination pursuant to this Section this Agreement and the

letting hereunder shall cease and expire as if the effective date

of termination stated in the notice were the date originally
state herein for the expiration of this Agreement

The Lessee is obligated by this Agreement to
furnish and install all fixtures and equipment and make all

improvements in the premises necessary or proper for its

operations hereunder In the event of termination by PATH under
this Section PATH shall pay the Lessee pro rate share of the
Lessees cost in supplying and installing all such fixtures and
equipment and making all such improvements excluding any
replacements thereof The cost and the pro rata share thereof
shall be ascertained as stated in Item of Exhibit rovided
however that tender of payment of said prorated cost by PATH to
the Lessee shall not be prerequisite to the exercise of the right
of termination under this Section but the Lessee shall be
entitled to 5% interest per annum on said prorated cost for the

period between the effective date of termination and the date of
tender of payment excluding any portion of the period prior to
the rendering by the Lessee to PATH of statement and other
documents of cost On the payment by PATH of said prorated cost
and any interest due thereon all fixtures equipment and
improvements including replacements furnished by the Lessee in
the premises and all interest of the Lessee therein which have
not already become the property of PATH shall be and become the
property of PATH and the Lessee shall execute any and all
instruments necessary to transfer title and any such interest
provided however that PATH may by notice relinquish its right
to any such fixtures equipment or improvements and the
provisions of the Sections of this Agreement entitled
respectively Sales and Services by the Lessee and Surrender
shall apply thereto

Section 45 Force Maleure

PATH shall not be liable for any failure delay or
interruption in performing its obligations hereunder due to
causes or conditions beyond the control of PATH Further PATH
shall not be liable unless the failure delay or interruption
shall result from failure on the part of PATH to use reasonable
care to prevent or reasonable efforts to cure such failure delay
or interruption
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Section 46 Finishes and Decorating by the Lessee

PATH shall deliver the premises to the Lessee in

its as is condition The Lessee acknowledges that it has

thoroughly inspected the premises and agrees to take the same in

such as is condition Nothing contained herein shall or shall

be construed to relieve the Lessee of its obligations under
Section 12 to install in the premises all necessary or proper
equipment or fixtures required for its operations in the

premises Subject to the provisions of this Section and Section
15 of this Agreement the Lessee agrees to and shall perform at

its sole cost and expense all construction and installation work

necessary or proper for its occupancy of the premises and its

operations therein including without limitation the

refurbishment of interior and demising walls floors and
ceilings ii the installation of new lighting and iii the

design and construction of new storefronts the work described in
this Section being sometimes hereinafter referred to as the
Construction Work The Lessee hereby covenants and agrees that
it shall expend minimum of One Hundred Thousand Dollars and No
Cents $100000.00 on the performance of the Construction Work
Prior to commencing the performance of any of the Construction
Work the Lessee shall submit to PATH for its approval an
Alteration Application in the form supplied by PATH and
containing such terms and conditions as PATH may include setting
forth in detail and by appropriate plans and specifications the
work the Lessee proposes to perform and the manner of and time
periods for performing the same The data to be supplied by the
Lessee shall identify separately each of the items constituting
the Construction Work and shall describe in detail the fixtures
and equipment to be installed by the Lessee The Lessee shall be

responsible at its sole expense for retaining all architectural
engineering and other technical consultants and services as may
be directed by PATH and for developing completing and submitting
detailed plans and specifications for the work The plans and
specifications to be submitted by the Lessee to PATH shall bear
the seal of qualified architect or professional engineer who
shall be responsible for the administration of the work in
accordance with PATHs requirements and shall be in sufficient
detail for contractor to perform the work In connection with
review by PATH of the Lessees submissions under this paragraph
the Lessee shall submit to PATH at PATHs request such
additional data detail or information as PATH may require for
such review The Lessee shall not engage any contractor or
permit the use of any subcontractor unless and until each such
contractor or subcontractor has been approved by PATH The
Lessee shall include in any such contract or subcontract such
provisions as PATH may approve or require including without
limitation thereto provisions regarding labor harmony The
Lessee shall cause each such contractor and subcontractor to
obtain and maintain in force such insurance coverage and
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performance bonds as PATH shall specify All work to be

performed by the Lessee hereunder shall be done in accordance
with the said Alteration Application and final plans and
specifications approved by PATH shall be subject to inspection
by PATH during the progress of the work and after the completion
thereof and the Lessee shall redo or replace at its own expense
any work not done in accordance therewith Upon completion of

the Construction Work the Lessee shall supply PATH with
certificate signed by the architect or engineer who sealed the
Lessees plans pursuant to the provisions of this paragraph that
all of the work performed by the Lessee has been performed in

accordance with the plans and specifications approved by PATH and
the provisions of this Agreement and the Lessee shall supply PATH
with as-built drawings in form and number as requested by PATH

The Lessee shall not commence any portion of the
Construction Work until the Alteration Application and plans and
specifications covering the work to be performed referred to in

paragraph of this Section have been finally approved by
PATH The Lessee recognizes that its obligation to pay basic
rental shall commence on the Rental Payment Start Date
established pursuant to Item 1a of Exhibit attached to
this Agreement regardless of whether or not the Construction Work
is then completed or whether the Lessee is then conducting the
operations set forth in Section of this Agreement in the
premises The Lessee shall conduct no such operations in the
premises until PATH shall have notified the Lessee in writing
that the work in the premises has been completed or substantially
completed to its satisfaction In the event of any inconsistency
between the provisions of this Agreement and those of the
Alteration Application the provisions of this Agreement shall
control

The Lessee shall be solely responsible for the
plans and specifications used by it and for the adequacy or
sufficiency of such plans specifications and all the
improvements depicted thereon or covered thereby regardless of
the consent thereto or approval thereof by PATH or the
incorporation therein of any Port Authority requirements or
recommendations PATH shall have no obligations or liabilities
in connection with the performance of finishing decorating or
installation work performed by the Lessee or on its.behalf or
the contracts for the performance thereof entered into by the
Lessee Any warranties extended or available to the Lessee in
connection with finishing decorating or installation work
performed by or on behalf of the Lessee shall be for the benefit
of PATH as well as the Lessee

Without limiting or affecting any other term or
provision of this Agreement the Lessee shall be solely
responsible for the design adequacy and operation of all
utility mechanical electrical communications and other systems
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installed in the premises by the Lessee and shall do all

preventive maintenance and make all repairs replacements

rebuilding ordinary or extraordinary structural or non-

structural and painting necessary to keep such systems and all

other improvements additions and fixtures finishes and

decorations made or installed by the Lessee whether the same

involves structural or non-structural work in the condition they
were in when made or installed except for reasonable wear which

does not adversely affect the watertight condition or structural

integrity of the building or adversely affect the efficient or

proper utilization or appearance of any part of the premises

Section 47 Operating Names

Any name designation or any service mark proposed to

be used or displayed at the premises or at the Facility or for

the Lessees operations therein shall be approved in advance in

writing by PATH and the Lessee shall have the right to use and

display the name designation or mark only so long as this

Agreement is in force and effect If for any reason the Lessee
ceases its operations in the premises the Lessees right to use

such name designation or service mark shall immediately cease
and come to an end and PATH or its designee shall have the sole

right to use such name designation or service mark and the

Lessee hereby consents to such use thereof Any registration or
filing by the Lessee with respect to such name designation or
service mark shall be approved in advance by PATH in writing
The Lessee agrees to assign and transfer to PATH any such
registration or filing and any other rights in or to the use of
such name designation or service mark promptly upon written
request therefor from PATH

Nothing herein contained is intended to apply to the
continuing use by the Lessee of its customary name designation
or service mark used elsewhere in its operations prior to the

making of this Agreement

Section 48 Late Charges

If the Lessee should fail to pay any amount required
under this Agreement when due to PATH including without
limitation any payment of basic percentage or other rental 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
PATH may impose by statement bill or otherwise late charge
with respect to each such unpaid amount for each late charge
period hereinbelow described during the entirety of which such
amount remains unpaid each such late charge not to exceed an
amount equal to eight-tenths of one percent of such unpaid amount
for each late charge period There shall be twenty-four late
charge periods during each calendar year each late charge period
shall be for period of at least fifteen 15 calendar days
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except one late charge period each calendar year may be for

period of less than fifteen but not less than thirteen

calendar days Without limiting the generality of the

foregoing late charge periods in the case of amounts found

to have been owing to PATH as result of Port Authority

audit findings shall consist of each late charge period

following the date the unpaid amount should have been paid
under this Agreement Each late charge shall be payable

immediately upon demand made at any time therefor by PATH
No acceptance by PATH of payment of any unpaid amount or of

any unpaid late charge amount shall be deemed waiver of

the right of PATH to payment of any late charge or late

charges payable under the provisions of this Section with

respect to such unpaid amount Each late charge shall be

recoverable by PATH in the same manner and with like

remedies as if it were originally part of the rental as

set forth in Section of this Agreement and Item of

Exhibit annexed hereto Nothing in this Section is

intended to or shall be deemed to affect alter modify or

diminish in any way any rights of PATH under this

Agreement including without limitation PATHs rights set

forth in the section of this Agreement entitled

Termination or ii any obligations of the Lessee under

this Agreement In the event that any late charge imposed

pursuant to this Section shall exceed legal maximum

applicable to such late charge then in such event each
such late charge payable under this Agreement shall be

payable instead at such legal maximum

Section 49 Additional Provision

Notwithstanding the provisions of paragraph of

Section 43 hereof and without otherwise limiting the

generality thereof no monies including without

limitation fees and commissions received or receivable by
the Lessee from the sale or dispensing of Lottery Tickets
issued by the Lottery Division of the New York State

Department of Taxation and Finance shall be included in

gross receipts under this Agreement Without limiting the

generality of the provisions of Section 13 hereof the Lessee
shall display in such areas of the premises as shall be

designated by PATH only such signs and advertising relating
to the sale of lottery tickets issued by the Lottery
Division of the New York State Department of Taxation and
Finance as may be supplied or approved in advance by PATH
In addition to all other rights of termination contained in
this Agreement PATH shall have the right at any time on
not less than thirty 30 days written notice to the Lessee
to withdraw the permission herein granted for the sale or
dispensing of lottery tickets and in such event the Lessee
shall discontinue the sale or dispensing of lottery tickets
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on or before the effective date stated in PATHs written

notice to the Lessee

Section 50 Affirmative Action

Without limiting any of the terms and
conditions of this Agreement the Lessee agrees and agrees
to require its contractors to make every good faith effort
to the maximum extent feasible to seek meaningful
participation by minorities and women both as to Minority
Business Enterprise MBE and Women-owned Business

Enterprise WBE participation as contractors and
subcontractors and as to the composition of the labor force
on contracts and subcontracts entered into with respect to

any construction work performed on the premises PATH has

longstanding practice of making its contracting
opportunities available to MBEs and WBEs The affirmative

steps PATH takes to maximize opportunities for MBE5 and WBEs
to participate in the performance of PATH construction
contracts either directly or as subcontractors are hereby
set forth for the Lessees consideration in the schedule
attached hereto hereby made part of this Agreement and
marked Schedule

Section 51 Letting Postponed

If on the date fixed as the commencement of the
term of the letting in the Section of this Agreement
entitled Term the premises are not available or ready for

occupancy or use by the Lessee by reason of the fact that
the premises or any part thereof or any part of the
Facility are in the course of construction repair
alteration or improvement or by reason of the fact that the
occupant of the premises or part thereof failed or
refused to deliver possession or by reason of any causes or
conditions beyond the control of PATH PATH may postpone the

letting.and PATH shall not be subject to any liability for
such postponement or failure to give possession on such
date No such postponement or failure to give possession on
such date shall affect the validity of this Agreement or the
obligations of the Lessee hereunder In the event the
commencement date of the term of the letting is postponed as
herein provided then PATH shall tender possession of the
premises to the Lessee by notice given at least five
days prior to the effective date of the tender and in such
event the Rental Start Date unless the Rental Start Date is
defined herein as stated period following the commencement
date of the term of the letting shall be postponed for the
same number of days that the commencement date of the term
of the letting is postponed Also in such event the
expiration date of the letting unless defined herein as
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stated period following the Rental Start Date shall be

postponed for period of time equivalent to the period
between the commencement date stated in the Section of this

Agreement entitled Term and the last day of the calendar
month in which the actual commencement date shall fall In

the event that notice of tender of the premises is not given
for possession to commence on or before the date stated in

Item of Exhibit then this Agreement shall be deemed
cancelled except that each party shall and does release and
discharge the other party from any and all claims or demar-s
based on this Agreement or breach or alleged breach
thereof

Section 52 Premises

The Lessee acknowledges that it has not relied

upon any representation or statement of PATH or its

Directors officers employees or agents as to the
suitability of the premises for the operations permitted on
the premises by this Agreement Without limiting any
obligation of the Lessee to commence operations hereunder at
the time and in the manner stated elsewhere in this
Agreement the Lessee agrees that no portion of the premises
will be used initially or at any time during the letting
which is in condition unsafe or improper for the conduct
of the Lessees operations hereunder so that there is

possibility of injury or damage to life or property
Without limiting the generality of any of the provisions of
this Agreement PATH shall not be liable to the Lessee for
any claims for loss theft or damage involving any property
stored or placed on the premises For all purposes of this
Agreement the premises hereunder notwithstanding any
statement elsewhere in this Agreement of any rule for the
measurement of the area thereof shall be deemed to include
all of the enclosing partitions and the adjacent exterior
building walls and glass to and including the exterior
surface thereof
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Section 53 Additional Right of Termination by PATH

In addition to the right of termination
reserved to PATH under Section 26 hereof PATH shall have the

right to separately terminate the letting hereunder without cause
on thirty 30 days notice as to Area or Area In the event
the letting of an Area is terminated pursuant to this Section the

basic rental payable by the Lessee prior to the effective date of

termination shall be reduced as of the day following the

effective date of such termination by an amount determined by

multiplying the basic rental in effect immediately prior to the

effective date of termination by fraction the numerator of

which shall be the number of square feet contained in the Area
the letting of which has been terminated and the denominator of

which shall be the total number of square feet contained in the

entire premises immediately prior to the effective date of

termination The annual exemption amount for all annual periods
following the effective date of termination shall be reduced in

the same proportion as the reduction in the basic rental The
number of square feet contained in an Area shall be determined as

provided in paragraph of Item of Exhibit annexed
hereto

In the event the effective date of
termination should occur on other than the last day of an annual
period the annual exemption amount for the annual period in
which the effective date of termination should occur shall be

equal to the sum of an amount determined by multiplying the
annual exemption amount in effect prior to the effective date of
termination by fraction the numerator of which shall be the
number of days in that annual period to and including the
effective date of termination and the denominator of which shall
be 365 and ii an amount determined by multiplying the annual
exemption amount determined as set forth in paragraph above
by fraction the numerator of which shall be the number of days
remaining in that annual period after the effective date of
termination and the denominator of which shall be 365

In the event the letting of Area or
Area is terminated pursuant to paragraph of this Section
the provisions of paragraph of Section 26 shall be applicable
thereto except that the Lessees cost as referred to therein
shall be applicable only to the Area the letting of which was
terminated and shall be ascertained as stated in Item of
Exhibit but in any event shall not exceed the lesser of the
cost applicable to such Area or the sum of One Hundred Thousand
Dollars and No Cents $100000.00
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Section 54 Changes Additions and Deletions to This Agreement

Prior to the execution of this Agreement by

either of the parties hereto the following changes additions

and deletions were made in the foregoing terms and conditions

Paragraphs and of Section 12

were deleted and the following paragraph was inserted in lieu

thereof

The Lessee shall not sell any items

hereunder at price other than the pre-printed
manufacturers or distributors recommended retail price or

the price stated in the schedule hereto attached hereby made

part hereof and marked Schedule provided however
that if the price charged for the same item at any other
establishment located at transportation terminal within the

Port of New York District which has any ownership financial
or management connection with the Lessee or any majority
stockholder thereof is lower than the preprinted
manufacturers or distributors recommended retail price or

the price stated in Schedule as the case may be the

Lessee shall notify PATH in writing of that fact and shall

charge only the lower price If the Lessee charges any price
in excess of the prices described in this paragraph the

amount by which the actual price deviates from the approved
price shall constitute an overcharge which will upon demand
of PATH or the Lessees customer be promptly refunded to the
customer If the Lessee charges any price or applies any
rate which is less than the prices or rates described in this
paragraph the amount by which the actual price deviates from
the approved price shall constitute an undercharge and an
amount equivalent thereto shall be included in any gross
receipts hereunder and the percentage rental if any shall
be payable in respect thereto Notwithstanding any repayment
of overcharges to customer by the Lessee or any inclusion
of undercharges in gross receipts any such overcharge or
undercharge shall constitute breach of the Lessees
obligations hereunder and PATH shall have all remedies
consequent upon breach which would otherwise be available to
it at law in equity or by reason of this Agreement On each
anniversary of the commencement date of the letting under
this Agreement the Lessee may request an adjustment in the
approved prices for the items described in Schedule annexed
to this Agreement for the period from such anniversary to the
day preceding the following anniversary of the commencement
date PATH may grant an increase in such prices if the
Lessee can demonstrate to the satisfaction of PATH that the
requested adjustment and the amount thereof is comparable to
and consistent with the prices and rates charged for such
items at other transportation terminals located within the
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Port of New York District At the request of PATH the Lessee
shall submit representative schedule of charges and rates

for such items then in effect at other transportation
terminals located within the port of New York District
Notwithstanding the foregoing and without otherwise limiting
the generality thereof the Lessee may request an adjustment
in the approved prices for any of the items described in

Schedule annexed to this Agreement during the period prior
to the first anniversary of the commencement date of the

letting hereunder if such request is based solely on the

changed wholesale cost of those items and is limited to the

difference between the wholesale cost of those items on the

commencement date of the letting and the actual wholesale
cost of those items that will be incurred by the Lessee

during such period Any price adjustment requested by the

Lessee pursuant to the provisions of this paragraph shall

take effect however only upon the express written consent
of PATH Nothing set forth in this paragraph shall be deemed
to constitute an agreement on the part of PATH to grant its

consent or approval to any requested price adjustment or to

create an inference that PATH will grant such consent or

approval or that PATHs discretion as to any such consents or

approvals shall in any way be affected or impaired

Subparagraph of Section 24 hereof was
deleted and the following subparagraph was inserted in lieu
thereof

On account of the Lessees percentage
rental obligation with respect to gross receipts under this
Agreement an amount equal to the excess over the Annual
Fixed Rental Amount of the percentage stated in subparagraph

of Item of Exhibit applied to the gross receipts
which would have been received by the Lessee during the
balance of the term if there had been no termination or
cancellation or re-entry regaining or resumption of

possession and for the purpose of calculation hereunder
the said amount of gross receipts shall be derived by
multiplying the number of days in the balance of the term
originally fixed by the Lessees average daily gross
receipts ii the average daily gross receipts shall be the
Lessees total actual gross receipts during that part of the
effective period of the letting including all Annual Periods
falling within the effective period in which no abatement
was in effect divided by the number of days included in such
part of the effective period iii the Annual Fixed Rental
Amount for any period of less than year shall be the
product of the original Annual Fixed Rental Amount multiplied
by fraction the numerator of which shall be the number of
days from the effective date of termination to the end of the
Annual Period and the denominator shall be 365
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In connection with the provisions of Section

30 hereof the Lessee hereby certifies that its I.R.S Taxpayer
Identification Number is

It shall not be necessary to physically make the aforesaid

changes additions and deletions in the aforesaid Sections of this

Agreement
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LH 9162

Section 55 Entire Agreement

This Agreement consists of the following

Pages through 45 inclusive plus Exhibits A1 and and Schedules and

It constitutes the entire agreement of the parties
on the subject matter hereof and may not be changed modified
discharged or extended except by written instrument duly executed

by PATH and the Lessee The Lessee agrees that no representations
or warranties shall be binding upon PATH unless expressed in

writing In this Agreement

IN WITNESS WHEREOF the parties hereto have executed
these presents as of the day and year first above written

MT

ATTEST

By

ScTtABY

WITNESS

Fre1thnt
Corporate SeTr

L.s

IT
Li

CORPORATION

WITNESS

Title

WITNESS

WITNESS

.5

L.s
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EXHIBIT

Item Rental Provisions

Definitions

Annual period shall mean as the

context requires the twelvemonth period commencing with

the Rental Payment Start Date established pursuant to the

provisions of this Agreement and each of the twelvemonth

periods thereafter occurring during the term of the letting
provided however that if the Rental Payment Start Date

commences on other than the first day of calendar month
the first annual period shall include the portion of the
month in which the Rental Payment Start Date falls following
such date plus the succeeding 12 calendar months and each

subsequent annual period shall commence on the anniversaries
of the first day of the first full calendar month following
the month in which the Rental Payment Start Date occurs

Guaranteed minimum annual basic rental
amount shall mean for and during each of the first two

annual periods hereunder the sum of Three Hundred

Seventy-nine Thousand Three Hundred Eighty Dollars and No
Cents $379380.00 as the same may be reduced by the
operation of the abatement and/or proration provisions
hereof For and during each annual period thereafter
occurring during the term of the letting hereunder it shall

mean the sum equal to the greater of Three Hundred
Seventy-nine Thousand Three Hundred Eighty Dollars and No
Cents $379380.00 or ii the product obtained by
multiplying eighty one-hundredths .80 by the average of
the annual basic and percentage rental payable by the Lessee
to the Port Authority pursuant to the provisions of this
Agreement in the two preceding annual periods in which no
abatement was in effect as the same may be reduced by the
operation of the abatement and/or proration provisions
hereof The average of the annual basic and percentage
rental payable by the Lessee to the Port Authority in the
two preceding annual periods shall be the total annual basic
and percentage rental payable by the Lessee to the Port
Authority in the two preceding annual periods in which no
abatement was in effect divided by two

Annual exemption amount shall mean the
sum equivalent to the basic rental payable by the Lessee to
PATH pursuant to the provisions of this Agreement as the
same may be reduced by the operation of the abatement and/or
proration provisions hereof
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For the purpose of calculating the

percentage rental due for any annual period which is other

than 365 days the annual exemption amount shall be prorated
over the actual number of days contained in such annual

period

Rental Payment Start Date shall mean

the commencement date of the term of the letting of the

premises established pursuant to this Agreement The Lessee

recognizes that its obligation to pay basic rental shall

commence on the Rental Payment Start Date established

pursuant to this subparagraph whether or not the Lessee is

conducting public operations in the premises on such date

Basic Rental

During each annual period occurring during the

term of the letting under this Agreement the Lessee shall

pay to PATH basic rental for the premises at rate per
annum equal to the guaranteed minimum annual basic rental
established for such annual period payable in advance in

equal monthly installments each equal to 1/12th of the

applicable annual basic rental on the first day of each
calendar month occurring during such annual period
provided however that if the Rental Payment Start Date
commences on other than the first day of calendar month
the installment of basic rental payable on the Rental

Payment Start Date shall be an amount equal to the amount of

the installment described in this paragraph multiplied by
fraction the numerator of which shall be the number of days
from the Rental Payment Start Date to the last day of the
calendar month in which the Rental Payment Start Date shall

fall and the denominator of which shall be the number of

days in that calendar month

Percentage Rental

The Lessee shall pay to PATH an annual
percentage rental equivalent to the excess over the annual
exemption amount of ten percent 10% of the gross receipts
of the Lessee arising during each annual period The

computation of percentage rental for each annual period or

portion of an annual period as hereinafter provided
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
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Time of Payment of Percentage Rental
Computations of Amounts and Accounting

The Lessee shall pay the percentage
rental as follows on the 20th day of the first month

following the commencement of each annual period and on the

20th day of each and every month thereafter including the

month following the end of each annual period the Lessee
shall render to the PATH sworn statement showing the

Lessees gross receipts for the preceding month and the

cumulative amount of the Lessees gross receipts from the

commencement of the annual period for which the report is

made to the last day of the preceding month whenever any
such statement shall show that the percentage stated in

paragraph of this Item applied to the Lessees
cumulative gross receipts for that annual period are in

excess of the annual exemption amount established for that
annual period the Lessee shall pay at the time of rendering
the statement an amount equal to such excess and the Lessee
shall thereafter on the 20th day of each month during that
annual period and on the 20th day of the month following the
end of that annual period pay an amount equal to the

percentage stated in paragraph of this Item applied to
the gross receipts of each subsequent month during that
annual period At any time that the established annual
exemption amount is decreased by abatement or proration as
herein provided so that there is an excess of gross receipts
as to which the percentage rental has not been paid the
same shall be payable to PATH on demand The Lessees
statement following the close of each annual period shall

report total gross receipts for such annual period and total
percentage rental due therefor and if any adjustments are
required the same shall be made at the time such report is
rendered

Upon any termination of the letting
hereunder even if stated to have the same effect as

expiration the Lessee shall within twenty 20 days after
the effective date of such termination make payment of
rental computed as follows first if the letting hereunder
is terminated effective on date other than the last day of

month the basic rental for the portion of that month in
which the letting remains effective shall be the amount of
the monthly installment of basic rental prorated on daily
basis and if the monthly installment due on the first day
of that month has not been paid the Lessee shall pay the
prorated part of the amount of that installment if the
monthly installment has been paid then the excess thereof
shall be credited to the Lessees other obligations second
the Lessee shall within twenty 20 days after the effective

-Page of Exhibit B-



date of termination render to PATH sworn statement of all

its gross receipts for the annual period in which the

effective date of termination happens to fall third the

payment then due on account of all percentage rental for the

annual period in which the effective date of termination
falls shall be the excess of the percentage rental computed
as follows over the total of such percentage rental

payments previously made for such annual period an amount

equal to the excess over the annual exemption amount
established for such annual period of the percentage stated
above in paragraph of this Item applied to the gross
receipts of the Lessee for such annual period provided
however that the annual exemption amount established for

such annual period shall be multiplied by fraction the
numerator of which shall be the number of days from the

commencement of such annual period to the effective date of

termination and the denominator of which shall be 365

Abatement

For every calendar day or major fraction
thereof that the Lessee shall be entitled to abatement
during any annual period the basic rental established for
such annual period shall be reduced by an amount equivalent
to the product obtained by dividing the applicable annual
basic rental payable for such annual period into 365 and
multiplying the quotient so obtained by fraction the
numerator of which shall be the number of square feet of
floor space as to which the abatement applies and the
denominator of which shall be the total number of square
feet in the premises

During any annual period in which the
Lessee shall be entitled to abatement the annual exemption
amount and the guaranteed minimum annual basic rental amount
established for such annual period shall be reduced
proportionately to the reduction of the basic rental

For the purpose of abatement the
ascertainment of the number of square feet contained in the
premises to be measured shall be in accordance with the
following Areas of the premises and parts thereof will be
computed by measuring from the inside plaster surface of
outer building walls to the plaster surface of the corridor
side of corridor partitions and to the center of partitions
that separate the premises from adjoining rentable area no
deduction will be made for columns pilaster or projections
necessary to the building or for toilets porters closets
and slop sinks used exclusively by the Lessee and contained
within the premises Permanent partitions enclosing
elevator shafts stairs fire towers vent pipe shafts

-Page of Exhibit B-



meter closets flues stacks and any vertical shafts have
the same relation to rentable areas as do outer building
walls

Nothing contained in the foregoing shall

affect the survival of the obligations of the Lessee as set
forth in Section 24 of this Agreement

Item Liability Insurance Limits

The limits of liability insurance referred to
in Section 11b shall be not less than the following and
shall include full contractual liability coverage

comprehensive general liability insurance covering bodily injury
including wrongful death and products liability and property-damage
liability in the minimum amount of $2000000 combined single limit
per occurrence

Notwithstanding the provisions of Section 11c
PATH shall be included as an additional insured in any policy of
liability insurance required by the provisions of this Agreement
and each such policy shall contain provision that the insurer
shall not without obtaining express advance permission from the
General Counsel of PATH or PATH raise any defense involving in

any way the jurisdiction of the tribunal over the person of PATH
or PATH the immunity of PATH or PATH its Directors
Commissioners officers agents or employees the governmental
nature of PATH or PATH or the provisions of any statutes
respecting suits against either of them

The policy shall provide or contain an endorsement
providing that the protection afforded the Lessee thereunder with
respect to any claim or action against the Lessee by third
person shall pertain and apply with like effect with respect to
any claims or action against the Lessee by PATH and against PATH
by the Lessee but such endorsement shall not limit vary change
or affect the protection afforded PATH thereunder as an
additional insured

Item Heat and Air-Cooling

Notwithstanding the provisions of Section 14 hereof
PATH shall not heat or air condition the premises but in that
portion of the premises located in the PATH World Trade Center
Station PATH shall provide processed air of such temperature and
other characteristics as may be determined by PATH without
additional charge and subject to all the terms and provisions of
this Agreement during normal business hours solely for use by the
Lessee in the heating and air conditioning systems installed in
such portion of the premises The Lessee shall be solely
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responsible for the distribution handling and circulation of

heat and air conditioning or air treatment within such portion of
the premises PATH shall have no responsibility for heating or

air conditioning of any portion of the premises or for the

maintenance therein of any specified temperature or comfort
level If at any time during the term of the letting the demand
for processed air in the portion of the premises located in the

PATH World Trade Center Station increases because the Lessee in

accordance with Section 15 Section 45 or otherwise erects in

such portion of the premises any partitions or makes any
improvements or because of the Lessees failure to keep doors
and openings to and from such portion of the premises closed
PATH shall not thereby be required to install lines ducts
facilities systems fixtures or equipment for the supply of

processed air additional to those presently existing or presently
contemplated or to increase or augment the capacity or output of

existing or presently contemplated lines ducts facilities
systems equipment or fixtures for the supply of processed air
and the Lessee shall not in any such event be relieved of any of

its obligations hereunder because comfortable temperature is

not maintained No consent or approval given by PATH in
connection with the erection of partitions or the making of any
improvements shall be or be deemed to be representation that
the work consented to or approved will not stop hinder obstruct
or interfere with either the cooling of the air or heating of
such portion of the premises It is hereby understood further
that the installation by the Lessee of any equipment which itself
requires air-cooling or which requires additional quantities of

air-cooling shall not impose any obligation on PATH to install
lines ducts facilities systems fixtures or equipment for the
supply of processed air additional to those presently existing or
presently contemplated or to increase or augment the capacity or
output of existing or presently contemplated lines ducts
facilities systems equipment or fixtures for the supply of

processed air and the Lessee shall not in any such event be
relieved of any of its obligations hereunder.If PATH elects to
install lines ducts facilities systems fixtures or equipment
for the supply of processed air additional to those presently
existing or presently contemplated or to increase or augment the
capacity or output of existing or presently contemplated lines
ducts facilities systems equipment or fixtures on account of
the increased demand caused by the Lessee then the costs to PATH
resulting therefrom shall be paid to PATH by the Lessee on
demand

Electricity

To be supplied by PATH to the extent that the Lessees
consumption thereof does not exceed the capacity of existing
feeders risers or wiring on or off the premises and to be
metered by PATH and to be paid for by the Lessee at the greater
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of the rates including the fuel or other adjustment factor
if any which the Lessee at the time of such purchase and under
the service classification then applicable to it would have to

pay for the same quantity of electricity to be used for the same

purposes under the same conditions if it received the electricity
directly from the public utility supplying the same to commercial

buildings in the vicinity or PATHs cost of obtaining and

supplying the same quantity of electricity It is understood
that in lieu of metering the Lessees consumption of electricity
in any portion of the premises PATH may periodically throughout
the term of the letting at such times as it may elect survey
the premises for the purpose of establishing the Lessees annual
consumption of and demand for electricity based on the total
rated wattage of all lamps and electrical equipment appliances
machines power units and other devices which are located in or

on such portion of the premises and are or may be used by the
Lessee therein and the frequency and duration of the use
thereof The determination of total rated wattage and
consumption and demand by PATH shall be binding and conclusive
and for the purposes of payment under this Agreement shall be
deemed to remain constant until changed by PATH after another

survey Notwithstanding that PATH has agreed to supply
electricity to the Lessee PATH shall be under no obligation to
provide or continue such service if PATH is prevented by law
agreement or otherwise from metering or surveying the Lessees
consumption and demand for electricity as hereinabove set forth
or elects not to so meter or survey the same then in any such
event the Lessee shall make all arrangements and conversions
necessary to obtain electricity directly from the public utility
Also in such event the Lessee shall perform the construction
necessary for conversion and if any lines or equipment of PATH
are with the consent of PATH used therefor PATH may make an

appropriate charge therefor to the Lessee based on its costs and
expenses for the said lines and equipment

Domestic Cold Water Not to be sold furnished or
supplied by PATH to the Lessee

Domestic Hot Water Not to be sold furnished or
supplied by PATH to the Lessee

Steam Not to be sold furnished or supplied by
PATH to the Lessee

Gas Not to be sold furnished or supplied by PATH
to the Lessee
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Item New Construction Per Section 46

Item Construction Liability Insurance Limits

The limits of liability insurance shall be as may be

required by PATH in the Construction Application
referred to in Section 46 or otherwise from time to

time

Item Cost and Proration Thereof

To the extent permitted by sound accounting
practice the sum of the following items of cost incurred by the

Lessee for such equipment and fixtures and the installation
thereof and the making of such improvements as are necessary to

initially equip and improve the premises for the Lessees
commencement of operations hereunder all as mentioned in the

Section of the Agreement entitled Thirty Day Termination and
to the extent that such sum does not exceed Four Hundred Seventy
five Thousand Dollars and No Cents $475000.00 shall constitute
the cost under the said Section and under subdivisions

and hereof

Direct labor and material costs

Contract costs for purchase and installation
excluding those of the types mentioned in the following
subdivision

Engineering architectural planning
designing financing interest insurance and other
overhead or carrying charges which are due for period
ending not later than the date of completion of
installation of any such initial equipment fixtures or
improvements for which they are incurred and not to
exceed 20% of the total of the amounts covered by
subdivisions and above

statement of the cost detailing all the
foregoing including copies of invoices and contracts and
certified by responsible officer of the Lessee shall be
delivered by the Lessee to PATH not later than ninety 90 days
after the complete supplying and installing of all such initial
fixtures or equipment and the making of all such initial
improvements and the Lessee shall permit PATH by its agents
employees and representatives at all reasonable times prior to
final settlement or determination of cost to examine and audit
the records and books of the Lessee which pertain to the cost
the Lessee agrees to keep such records and books of account
within the Port of New York District during such time
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If the Lessee includes in cost any item as

having been incurred but which in the opinion of PATH was not

so incurred or which in the opinion of PATH if so incurred is

not an item properly chargeable to cost under sound accounting

practice then PATH within ninety 90 days after receipt of the

said statement of cost as mentioned in subdivision above
shall give written notice to the Lessee stating its objection to

any such item and the grounds therefor If such notice is given
and if the dispute is not settled within thirty 30 days by

agreement between the parties then such dispute shall be

disposed of by arbitration in accordance with the then existing
rules of the American Arbitration Association or any successor
association Costs of said arbitration shall be borne equally by
PATH and the Lessee

In any such arbitration as to whether any item
included by the Lessee in its computation of cost has been

incurred the question to be submitted to the arbitrators for

decision shall be as follows

Was all or any part of such cost incurred by the

Lessee and if part but not all of such cost was

incurred what was the amount which was so incurred

In any such arbitration as to whether any item
included by the Lessee in its computation of cost is properly
chargeable thereunder under sound accounting practice the

question to be submitted to the arbitrators for decision shall be
as follows

Can it reasonably be held that all or any part of such
cost is properly chargeable under sound accounting
practice and if part but not all of such cost can

reasonably be held to be so chargeable then what amount
can reasonably be held to be so chargeable

The arbitrators to whom such question shall be submitted shall be
accountants or auditors

The proration of cost as referred to in the
section of the Agreement entitled Thirty Day Termination shall
be ascertained by multiplying the cost by fraction the
numerator of which shall be the number of whole calendar months
in the term of the letting as originally set forth subsequent
to the effective date of termination and the denominator of
which shall be the total number of months in the term of the
letting as originally set forth

Notwithstanding any other provision of the
Section of the Agreement entitled Thirty Day Termination in
ascertaining the amount that PATH shall be obligated to pay to
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the Lessee under said Section the cost computed as heretofore

stated in this Item shall be diminished by the amount that any
part of the components of cost as stated in subdivisions

and of above are secured by liens mortgages other
encumbrances or conditional bills of sale on such equipment
fixtures and improvements and less any other amounts whatsoever
due under this Agreement from the Lessee to PATH In no event
whatsoever shall cost as defined and computed in accordance with
this Item and as used in the Section of the Agreement entitled

Thirty Day Termination and in this Item include any expenses
outlays or charges whatsoever by or for the account of the Lessee
for or in connection with any equipment or fixtures or the making
of any improvements mentioned in said Section or in this Item
unless said equipment fixtures and/or improvements are actually
and completely installed in and/or made to the premises

Item Cash Security Not Applicable

Item Performance Bond Not applicable

Item Letting Postponed December 31 1992

For the ssee
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Item

Almond Joy

Bounty Milk

Bounty Dark

Bit-C-Honey

Breath Saver Assorted Mints

Assorted Candies

Certs Assorted Mints

Certs Sugar Free Assorted Mints

Charms Assorted Mints

Charms Pops Assorted $.15 each

Charlston Chews

Chuckles

Chunky

Clark Bar

Clorets Gum

Clorets Mints

Combos Snack Assorted .75

Cracker Jacks 1.5 oz box $.75

Kraft Caramel 1/2 oz

Kraft Cheese Cracker snacks

Lifesaver Assorted Mints

MMPlain
Peanut

Peanut King Size .92

Mars Bar

Milk Duds

Milky Way Bar

.Milky Way King Size .92

Mounds

Fifth Avenue Bar

Golden Almond Solitaires $1.50

Goobers

Good Plenty

Good Fruity

Heide Guinmi Bears

Heide Juji Fruits

Hershey Almond

Hershey Almond King Size .92

Hershey Milk Chocolate

HersheyMilkChoc KingSz .9.2

Hershey Small Bag Kisses

Planters Peanut Bar

Junior Mints

Keebler Cookies Krackers

Kit Kat

Krackel

Nibs Licorice

OHenry Bar

Payday

Peanut Chew

Planters Cashews

Planters Dry Roasted Peanuts

Planters Peanuts

Planters Honey Roast Peanuts

Planters Cheez Balls

Planters Corn Chips

Pumpkin Seeds

Raisins

SCHEDULE

Proposed Retail Price Structure

Itemization of all candy and packaged goods for sale at .60

retail price plus appropriate sales tax unless otherwise stated



Mr Goodbar
Raisinets

Mr Goodbar King Size .92 Reed Assorted Candies

Nabisco Assorted cookies/crackers Reeses Peanut Butter Cups

NabiscO oz box cookies $.92 Reeses Pieces

Necco Canada Mints Regal Crown Asst Mints

Nestle 100 Grand Bar Rob

Nestle Crunch Skittles Assorted flavors

Nestle Crunch King Size .92 Smokehouse Almonds

Nestle Alpine White Snickers

Nestle Milk Snickers Peanut Butter

Nibs Cherry Snickers King Size .92

Sugar Babies Sunflower Seeds

Sunkist Fruit Gems Three Musketeers

Toots2e Roll Tootsie Roll Pop .25

Twix Caramel Twix Peanut Butter

Twizzler Strawberry Velamints Assorted

Brachs Assorted Candies-Bags $1.25 York Mints

Frito Lay Assorted Cookies Chips packaged Cracker Snacks .75

House of Bazzini Assorted packaged Dried Fruit Nuts $1.25

Peppridge Farm Assorted packaged Cookies all with manufacturers

pricing

Cold Soda .90

Very Fine 11 oz Juice Assorted flavors $1.00

Evian Water 11 oz $1.00

ICE CREAM

Haagan Dazs Bars assorted $1.75

Haagan Dazs Cups assorted $2.25

Frozen Fruit Bars assorted $1.10

Bordens Ice Cream Sandwich .75

Neapolitan Sandwich $1.25

Yogurt Fruit Bar $1.00



Itemization of gums for sale at $.60 plus appropriate sales taxunless otherwise stated

Bazooka Assorted Flavors

Big Red

Bubble Yum Assorted Flavors

Bubbljcjous Assorted Flavors

arefree Assorted Flavors

hicklet Assorted Flavors

Dentyne Assorted Flavors

Dentyne Valu-Pak Assorted Flavors .92

Dentyne Sugar Free Assorted Flavors

xtra Assorted Flavors

reedent Assorted Flavors

reshen Up Assorted Flavors

Irident Assorted Flavors

Crident Valu-Pak Assorted Flavors .92

rigleyAssorted Flavors .55



Itemization of cough drops mints digestive aids for sale at

.69 plus appropriate sales tax

Halls Assorted Cough Drops

Luden Assorted Cough Drops

Pine Brothers Assorted Cough Drops

Rolaids Regular Sodium Free Assorted

Smith Brothers Assorted Cough Drops

Tic Tac Assorted Mints

Tunis Assorted

Vicks Assorted Cough Drops



Itemization of cigarettes proposed for sale at $2.31 plus
appropriate sales tax Listed below are brands we propose to carry
including Boxed King Soft King Menthol Regular 100s Filter
Hard Pack Light King Light Boxed Filter King and Generics all
of which will sell for the sante retail plus sales tax

Barclay Sterling Philip Morris

Camel Tareyton Players

Capri Triumph Raleigh

Golden Lights True Salem

Kent Vantage Saratoga

Kool Viceroy Virginia Slim

Winston Doral

Lark Dun.hill-$2.68tax

Lucky Strike Belair Rothman-$2.68tax

Marlboro Chesterfield

Merit Eve

Mild Seven Max

Newport More

Now Pall Mall

Parliament Satin



Itemization of cigars tobacco and tobacco products proposed forsale plus appropriate tax

nmercja1 Cigars

Retail Price

Garcia Vega Cigarillos 1.15

Chico
1.15

Miniatures
1.20

Panatefla Deluxe 1.30

Senators
1.85

Blunts
1.99

Bouquets
1.99

Tips
1.10

Bravura
1.75

Whiffs
2.75

Presidente
1.99

Gallante
2.35

Elegante
.2.35

Gran PrŒmjo
2.20

English Coronas
2.60

-i11o Aromatic
.80

Menthol
.80

Regular
.80

Sweet
.80

Lite Owl Miniatures
1.10

Demi-Tip
1.05

Coronetta
1.10

New Yorker
1.25

Invincible
1.25-t Burns Blackwatch
2.35

Cigarillos
.80



i1liam Penn Braves

Perfecto

Panatela

Tijuana Smalls Aromatic

Regular

Cherry

1.10

1.30

1.30

1.10

1.10

1.10

Item

amphora Regular

Full Aroma

Sail Natural

Black Supreme

Gold

Royal

White

Mini lighters

lighters

lighters

Jeep Love NY lighters

Pipe Tobacco

Smoking Accessories

Rtai1 Price

2.40

2.40

2.40

2.40

2.40

2.40

2.40

tail Price

.99

1.25

1.49

1.49

2.50

2.50
penhagen



Itemization of souvenirs and T-shirts proposed for sale plusappropriate sales tax

It
Retail Price

Assorted New York T-shirts assorted sizes 9.95
Assorted New York Sweatshirts assorted sizes 15.95
Assorted Sports team shirts assorted sizes 10.95

Love New York ash tray 2.95
salt pepper set

3.95

cup saucer set
1.99

piggy bank
2.95

ash tray 10
3.95

mug
3.95

3ff bell
2.95

bear toothpick holder
2.95

shot glass
1.95

high ball glass
2.95

York Times mug
4.95

toothpick holder
1.95

salt pepper set
5.95

12 plate
8.95

App1e mug
3.95

York Brush Stroke mug
4.95

mini mug
2.95

shot glass
2.95tue of Liberty mug
395

mini mug
2.95

water globe
2.95tic Statue of Liberty
595York T-shirt Teddy Bear
7.95.i water globe

1.95ge water globe
3.95



Heart water globe 3.95

Metal Statue of Liberty 3.95

Metal Statue of Liberty 12 8.95

Metal Empire State Building 3.95

Metal Empire State Building 12 8.95

New York assorted spoons 4.95

New York assorted brass key chains 3.95

New York assorted plastic key chains 1.95

Love New York lighter 1.99

Love New York glitter pen 1.99
New York scene tilt pen 1.99

Love New York pencil
.59

New York Neon Hats
7.95

New York Admirals cap 5.95
New York lapel pins assorted 1.99



Itemization of stationery supplies proposed for sale plusappropriate sales tax

Item

10 plain notepad

writing notepad

memo pad

white memo pads 3pack
Scotch Tape

boxed envelopes 110 count
sharpened pencils

Bic Stick Pens

Parker Boxed Pens

hiliter

lega1 pads 2pack
small address book

1arge address book

Krazy Glue

tail Price

1.49

1.29

.75

.99

1.29

.99

.29

.49

Mfg priced from 8.95 to 29.95
1.50

1.49

2.95

4.95

1.49



Itemization of Health Beauty Aids HEA Film and Batteriesproposed for sale plus appropriate sales tax

Retail Price

tctifed

5.99Mvii 8s
1.89Afrin Nasal Spray
5.99

Ajax Combs

.49Alka Seltzer 2s
.50Anacin Tins 12s

1.89
Aquanet Hair Spray 2.5 oz

1.29Ban Roll On 1.5 Oz
3.99Band Aid 10s
1.19Bates Emery Board

.99Bates Nail Clipper
.99Bayer Sleeve l2s

1.89Binaca Spray oz
2.99Blistex

1.49Bufferin 12s
1.89Chapstjck

.99Colgate Tooth Paste 11/2 oz
1.19Contact 12 Hr Caps lOs
5.69Crest Tooth Paste 1.4 Oz
1.19Dramamine 12

3.99Drjstan 24s

xcedrin Tins 12s
1uffy Facial Pack 8s

Shave Cream 6.25 Oz
illette Good News pack

Hank

inson Johnson Baby Oil Oz
30fl Johnson Baby Powder 02.hnson Johnson Baby Shampoo 3.5 Oz

4.95

2.25

.50

1.95

2.89

.99

3.49

2.99

1.89



Item

Kleenex Pocket Pack

Listerjne oz
1aalox Plus 12s
Midol 16s

l4ylanta Oz
Nail Polish Remover Oz
Noxzema Skin Cream 2.5 oz.
Nyguji 02.
Pepto Bismol 24s
Pepto Bismol Liquid oz
Prefl Shampoo 02
0-Tips Cotton Swabs 54s
Robjtussjn Oz
Right Guard Spray 02
Scope Mouthwash 02
Sucrets

Sudafed

Tampax bs Regular Improved
Tik Toothjsh Firm Medium SoftTrojan Family Center
Tyleno Tins l2s
Vaseline Lip Therapy
Vaseljne Petroleum Jelly 1.75 02V1ck Formula 44 02
Vicks Inhaler

Visjne Oz
Kodak Batteries 2D or 2C
KOdak Batteries 2AA
odak Batteries 1-9 Volt

Kodak Batteries
AAA

odak FIlm 110 12200
odak Film 110 24200

1lPbjce
.50

1.69

.79

3.99

3.29

.99

2.25

6.69

3.89

2.99

2.99

1.59

4.50

3.99

3.49

3.75

4.99

2.25

.79

.99 each

1.99

1.39

1.49

4.50

2.69

4.99

2.99

2.25

3.25

2.25

3.59

4.99



Item

Kodak Film

Kodak Film

Kodak Film

Kodak Film

Kodak Film

Kodak Film

Kodak Film

Kodak Film

Kodak Film

Kodak Film

135 24200

135 24100

135 12400

135 24200

Disc 15

VR 1600 CF 13524

135 36100

135 12100

135 36200

135 36400

tail Price

5.69

4.99

4.39

5.69

4.39

7.09

6.09

3.69

6.59

7.09

10.95

19.95

Kodak Fling Camera

Kodak Fling Camera w/flash

ct



Itemization of sundries proposed for sale plus appropriate sales
tax

Item

Maps localnational international

Leggs Panty Hose assorted colors/styles

Playing Cards poker

pinochle

Umbrellas

Crayons 16s
Coloring Books

Postcards assorted New York locations

Luggage Carts wheel

wheel

36 Flight Bag

Duff le Bag

Retail Price

Mfgrs pre-priced

Mfgrs pre-priced

2.75

1.89

3.95

1.49

.99 to 1.99

3/1.00 small .50 large

14.95

19.95

19.95

5.95

Greeting Cards

kvanti Greeting Cards

Blue Mountain Arts

ta1 Cards

Mfgr pre-priced

Mfgr pre-priced

.50



SCHEDULE

For purposes hereof Minority Business Enterprise

MBE shall mean any business enterprise which is at least fifty-

one percentum owned by one or more citizens or permanent resident

aliens who are minorities and such ownership is real substantial

and continuing or in the case of 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 As used herein

minority shall mean an individual member of any of the following

racial groups

Black all persons having origins in any of

the Black African racial groups not of Hispanic

origin

ii Hispanic all persons of Mexican Puerto

RicanDominicafl Cuban Central or South American

origin regardless of race

iii Asian and Pacific Islander all persons
having origins in any of the original peoples of

the Far East Southeast Asian the Indian

Subcontinent or the Pacific Islands which

includes persons whose origins are from Japan
China Taiwan Korea Vietnam Laos Cambodia the

Philippines Samoa Guam the U.S Trust

Territories of the Pacific the Northern Marianas
India Pakistan Bangladesh and Sri Lanka 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 which includes persons
who are American Indians Eskimos Aleuts or

Native Hawaiians

For the purposes hereof Women-owned Business Enterprise WBE
shall mean any business enterprise which is at least fiftyone
percentuin owned by one or more women and such ownership is real
substantial and continuing or in the case of publicly owned
business at least fifty-one percentum of the stock of which is

owned by one or more women and such ownership is real
substantial and continuing Meaningful participation shall
mean that at least twelve percent 12% of the total dollar value
of the contracts including subcontracts are for the

participation of Minority Business Enterprises and that at least
five percent 5% of the total dollar value of the contracts
including subcontracts are for the participation of Women-
owned Business Enterprises Good faith efforts to include

Page of Schedule



meaningful participation by MBEs and WBEs shall include at least

the following

Dividing work into smaller portions where feasible

Actively and affirmatively soliciting bids and

proposals for contracts or subcontracts to provide commodities

and services from MBEs and WBEs including circulation of

solicitations to minority and female contractor associations
The Lessee shall maintain records detailing the efforts it and
its contractors have made to provide for meaningful MBE and WBE

participation including the names and addresses of all MBEs and
WBE3 contacted and if any such MBE or WBE is not selected the

reason for such decision The Lessee shall supply to PATH such

information data and documentation with respect to the efforts
the Lessee has made to provide for meaningful MBE and WBE

participation in contracts and subcontracts as PATH may from time
to time and at any time request

Providing prospective Es and WBEs with plans
specifications and other necessary background materials with

regard to prospective work available to MBEs and WBEs in

sufficient time for review

Meeting regularly with representatives of PATH to

identify forthcoming business opportunities and suitable MBEs and
WBEs following up on specific recommendations made by such

representatives and utilizing the list of eligible Es and WBEs
hereinafter described in this Schedule maintained by PATH or

seeking minorities and women from other sources for the purpose
of soliciting contractors subcontractors and suppliers

Encouraging the formation of joint ventures
partnerships or other similar arrangements among contractors
where appropriate to insure that the Lessee and its contractors
will meet their obligations hereunder

Insuring that provision is made to provide progress
payments to MBEs and WBEs on timely basis where appropriate

Not requiring bonds from and/or providing bonds and
insurance for MBEs and WBEs where appropriate

PATH has compiled list which may be supplemented and
revised from time to time by PATH of the firms PATH has
determined satisfy the criteria for MBE and WBE certification
Such list shall be made available to the Lessee and its
contractors upon request PATH makes no representation as to the
financial responsibility of such firms their technical
competence to perform or any other performancerelated
qualifications Only listed MBEs and WBE5 and such firms as are
not so listed but as are certified by PATH as MBEs and WBEs
hereunder will count toward the MBE and WBE goals
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Certification of MBES and WBES hereunder shall be made

by the Office of Business and Job Opportunity of PATH If the

Contractor wishes to utilize firm not so listed but which the

Contractor believes should be certified because it is an MBE or

WBE the Contractor shall submit to PATH written request for

determination that the proposed firm is eligible for

certification This shall be done by completing and forwarding

such form as may be required by PATH from time to time All such

requests shall be in writing addressed to Mr John Alexander or

other designee of the Office of Business and Job Opportunity

PATH of New York and New Jersey One World Trade Center 37

South New York N.Y 10048 If any such firm is determined

eligible for certification it shall only be by writing over the

name of the Director in charge of such Office The determination

of PATH shall be final and binding on the Contractor For

inquiries or assistance please contact Mr John Alexander at

212 4324188

The following organizations may be able to refer

the Contractor to firms which the referring organization has

reasonable basis to believe may meet PATHs criteria for

certification as an MBE or WBE Any referrals which are not

listed shall be submitted to PATH for determination as to

eligibility as provided above

Newark Paterson Jersey
City Business Development
Center
60 Park Place Suite 1307

Newark N.J 01702

201 6237712

In the event that the participation of any MBE or WBE
selected by the Lessee or any of its contractors to participate
in any contracts or subcontracts entered into with respect to any
construction work performed on the premises is cancelled or
terminated for any reason the Lessee agrees and agrees to

require its contractors to make every good faith effort to the

National Minority Bus
Council Inc

235 East 42nd Street
New York N.Y 10017

212 5732385

N.Y./N.J Minority
Purchasing Council
1412 Broadway 11th floor
New York N.Y 10018

212 9442442

The Council For Airport
Opportunity

World Trade Center
Suite 2228

New York N.Y 10048

212 4661091

Assoc of Minority
Enterprises of N.Y

AMENY
16540A Baisley Blvd
Suite

Jamaica N.Y 11434

Air Services Development
Office

9004 161st Street
Jamaica N.Y 11432

718 2629012

Page of Schedule



maximum extent feasible and consistent with the Lessees
exercise of good business judgment including without

limitation the consideration of cost competitiveness to utilize

other MBEs and WBEs so as to maintain appropriate participation

by MBEs and WBEs in such contracts

Labor Force Utilization

Without limiting the foregoing provisions of this

Schedule and without limiting any of the terms and conditions of
the Agreement to which this Schedule is attached the Lessee

agrees and agrees to require its construction and maintenance
contractors and subcontractors at each tier of any construction
undertaken pursuant to the provisions of the Agreement to which
this Schedule is attached to make good faith efforts to achieve

supervisory and nonsupervisory work force on each contract that
is representative of the local community labor force with respect
to minority and female participation and will work with PATHs
Office of Business and Job Opportunity to identify referral
sources when needed The Lessee will cooperate with PATH to

develop on the job training programs and will participate in

apprenticeship and other training programs that expressly include

minority and female workers The Lessee agrees to require its

contractors and subcontractors to participate in such programs
and to make good faith effort to utilize apprentices or other
trainees in the work as appropriate The Lessee agrees to and
shall require its contractors and subcontractors to appoint an
executive of their respective companies to assume the

responsibility for the implementation of the contractors good
faith efforts to achieve minority and female participation in the
work force under the contract

The goals for minority and female participation
expressed in percentage terms for the aggregate workforce in each
trade on all construction work are as follows

Journey level trade workers

Minority participation 30%

Female participation 6.9%

Laborers and other unskilled workers

Minority participation 40%

Female participation 6.9%

These goals are applicable to all construction work
performed in and for the premises Compliance with the goals
will be measured against the total work hours performed
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The Lessee agrees to require its contractors and

subcontractors to provide written notification to the Lessee and

the Lessee agrees to provide written notification to the Office

of Business and Job Opportunity of PATH within 10 working days of

award of any construction contract or subcontract in excess of

$10000.00 at any tier for construction work The notification

shall list the name address telephone number and employer
identification number of the contractor or subcontractor and the

estimated starting and completion dates of the contract or

subcontract As used herein Employer identification number
shall me.n the Federal Social Security Number used on the

Employers Quarterly Federal Tax Return U.S Treasury Department
Form 941 The term monority shall mean an individual member of

any of the racial groups described in this Schedule

The Lessee agrees to require its contractors and

subcontractors at any tier whenever they subcontract portion
of the construction work involving any construction trade to

physically include in each subcontract in excess of $10000 those

provisions which include the applicable goals for minority and
female participation

The Lessee agrees to require its contractors and
subcontractors to implement the specific affirmative action
standards provided in subparagraphs through 16 of paragraph

hereof The goals set forth above are expressed as

percentages of the total hours of employment and training of

minority and female utilization the Lessees contractors and
subcontractors should reasonably be able to achieve in each
construction trade in which it has employees on the premises
The Lessee agrees and agrees to require its contractors and
subcontractors to use good faith efforts to make substantially
uniform progress toward its goals in each craft during the period
specified

The Lessee agrees to provide in its construction
contracts that neither the provisions of any collective

bargaining agreement nor the failure by union with which the

contractor has collective bargaining agreement to refer either
minorities or women shall excuse the contractors obligations
thereunder

The Lessee further agrees to provide in its

agreements with its contractors that in order for the nonworking
training hours of apprentices and trainees to be counted in

meeting the goals such apprentices and trainees shall be

employed by the contractor during the training period and the
contractor shall have made commitment to employ the apprentices
and trainees at the completion of their training subject to the

availability of employment opportunities Trainees shall be
trained pursuant to training programs approved by the
Department of Labor
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The Lessee agrees to require its contractors and
subcontractors to take specific affirmative actions to ensure
equal employment opportunity EEO The Lessees evaluation of

the contractors compliance with these provisions shall be based

upon the contractors good faith effort to achieve maximum
results from its actions The Lessee agrees to require its

contractors and subcontractors to document these efforts fully
and to implement affirmative action steps at least as extensive
as the following

Ensure and maintain working environment free of

harassment intimidation and coercion at all portions
of the premises at which the contractors 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 contractors obligation to maintain such

working environment with specific attention to minority
or female individuals working at the premises

Establish and maintain 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 record of the organizations responses

Maintain current file of the names addresses and
telephone numbers of each minority and female off-the-
street applicant and minority or female referral from
union 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 action the contractor may have taken

Provide immediate written notification to the
Lessee when the union or unions with which the
contractor has collective bargaining agreement has not
referred to the contractor minority person or woman
sent by the contractor or when the contractor has other
information that the union referral process has impeded
the contractors efforts to meet its obligations

Develop on-the-job training opportunities and/or
participate in training programs for the area which
expressly include minorities and women including
upgrading programs and apprenticeship and trainee
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programs relevant to the contractors 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 above

Disseminate the contractors 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

contractors newspaper annual report etc by specific
review of the policy with all management personnel and

with all minority and female employees at least once

year and by posting the contractors EEO policy on

bulletin boards accessible to all employees at each

location where the construction work is performed

Review at least every six months the contractors
EEO policy and affirmative action obligations hereunder
with all employees having any responsibility for hiring
assignment layoff termination or other employment
decisions including specific review of these items with

onarea supervisory personnel such as Superintendents
General Foremen etc prior to the initiation of

construction work at the premises 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

Disseminate the contractors 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
contractors EEO policy with other contractors and
subcontractors with whom the contractor does or

anticipates doing business

Direct its recruitment efforts both oral and
written to minority female and community
organizations to schools with minority and female
students to minority and female recruitment and
training organizations and to State certified minority
referral agencies serving the contractors 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
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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 contractors workforce

11 Tests and other selection requirements shall

comply with 41 CFR Part 603

12 Conduct at least every six months an inventory

and evaluation of all minority and female personnel for

promotional opportunities and encourage these employees

to seek or to prepare for through appropriate training

etc such opportunities

13 Ensure that seniority practices job

classifications work assignments and other personnel

practices do not have discriminatory effect by

continually monitoring all personnel and employment
related activities to ensure that the EEO policy and the

contractors 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 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 review at least every six months of

all supervisors adherence to and performance under the
contractors EEO policies and affirmative action

obligations

The Lessee shall encourage its contractors to

participate in voluntary associations which assist in fulfilling
one or more of the affirmative action obligations set forth in

subparagraphs 116 of paragraph of this Section The

efforts of contractor association joint contractor-union
contractor-community or other similar group of which the

contractor is member and participant may be asserted as

fulfilling any one or more of its obligations under paragraph
hereof provided that the contractor actively participates in the

group makes every effort to assure that the group has positive
impact on the employment of minorities and women in the industry
ensures that the concrete benefits of the program are reflected
in the contractors minority and female workforce participation
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makes good faith effort 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 requirement for good faith efforts to comply

however shall remain with the contractor and the Lessee shall

provide in its agreements with the contractor that failure of

such group to fulfill an obligation shall not be defense for

the contractors non-compliance

Goals for minorities and separate single goal for

women have been established The Lessee however agrees to

require its contractors and subcontractors 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 and to provide that consequently the

contractor may be in violation of its agreement with the Lessee

if particular group is employed in substantially disparate

manner for example even though the contractor has achieved its

goals for women generally the contractor may be in violation if

specific minority group of women is under-utilized

The Lessee agrees to provide that 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

The Lessee agrees that it will not enter into any

contract with any person or firm debarred from Government

contracts pursuant to Executive Order 11246 and agrees to

require that its contractors and subcontractors not enter into

any subcontract with any such person or firm

The Lessee agrees to carry out such sanctions and

penalties for violation of these provisions including suspension
termination and cancellation of existing contracts and

subcontracts as may be required and the Lessee further agrees to

require its contractors and subcontractors to agree to carry out

such sanctions and penalties for violation of these provisions
including suspension termination and cancellation of existing
contracts and subcontracts as may be imposed or ordered by the
Lessee

The Lessee agrees to require its contractors and

subcontractors in fulfilling their obligations to the Lessee to

implement specific affirmative action steps at least as
extensive as those standards prescribed in paragraph hereof
so as to achieve maximum results from their efforts to ensure
equal employment opportunity If the contractor fails to comply
with such requirements the Lessee shall proceed accordingly

The Lessee agrees to require its contractors and
subcontractors to designate responsible official to monitor all

employment related activity to ensure that the company EEO policy

Page of Schedule



is being carried out to submit reports relating to the

contractors EEO obligations as may be required and to keep
records Records shall at least include for each employee the

name address telephone numbers construction trade union

affiliation if any employee identification number when assigned
social security number race sex status e.g mechanic
apprentice trainee helper or laborer date of changes in

status hours worked per week in the indicated trade rate of

pay and location at which the work was performed Records shall

be maintained in an easily understandable and retrievable form
however to the degree that existing records satisfy this

requirement contractors need not be required to maintain

separate records

Nothing herein provided shall be construed as

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

Without limiting any other term or provision of

this Agreement the Lessee agrees and agrees to require its

contractors and subcontractors to cooperate with all federal
state or local agencies established for the purpose of

implementing affirmative action compliance programs and the
Lessee agrees and agrees to require its contractors and
subcontractors to comply with all procedures which may be agreed
to by and between PATH and the Lessee

In addition to and without limiting any of the
terms and provisions of this Agreement the Lessee agrees to
provide in its contracts and all subcontracts covering
construction work or any portion thereof that

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

ii At the request of either PATH or the Lessee
the contractor shall request such employment agency labor union
or authorized representative of workers with which it has
collective bargaining or other agreement or understanding and
which is involved in the performance of the contract with the
Lessee to furnish written statement that such employment
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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 obligations hereunder

iii 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

iv The contractor will include the provisions of

subdivisions through iii of this paragraph in every
subcontract or purchase order in such manner that such

provisions will be binding upon each subcontractor or vendor as

to its work in connection with the contract

Contractor as used in subdivisions

through iv of this paragraph shall include each contractor and
subcontractor at any tier of construction

Initialled

For the Lessee
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PATH Lease No L-RR-112

Supplement Not

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated as of the 30th day of December 1992 by and
between PORT AUTHORiTY TRANS-HUDSON CORPORATION hereinafter called

PATH and HUDSON NEWS COMPANY formerly known as Hudson County News
Company and hereinafter called the Lessee

WITNESSETH That

WHEREAS heretofore and as of the 2nd day of September 1992 PATh and
the Lessee entered into an agreement of lease identified by the above PATH Lease Number
which agreement of lease as the same may have heretofore been supplemented and amended
is hereinafter called the Lease covering premises in the Borough of Manhattan City
County and State of New York on the Mezzanine Level of the PATH World Trade Center
Station and on the Platform Level of the PATH 33rd Street Station and

WHEREAS PATH and the Lessee desire to add to the premises under the Lease
and to amend the same in certain other respects

NOW THEREFORE for and in consideration of the covenants and mutual
agreements herein contained PATH and the Lessee hereby agree as follows

The date December 31 1992 appearing in Item of Exhibit annexed
to the Lease shall be deleted and replaced with the date August 31 1994 The date
December 1992 appearing in the second line of Section of the Lease shall be deleted
and replaced with the date August 1994 and the date November 30 1999 appearing in

the fifth and sixth lines of said Section shall be deleted and replaced with the date July
31 2001 Lessee hereby acknowledges and agrees that the term of the letting under the
Lease shall commence at 1201 oclock a.m on August 1994 and shall unless sooner
terminated or unless extended expire at 1159 oclock p.m on July 31 2001

.2 4n addition to the premises heretofore let to the Lessee under the Lease
the letting as to which shall continue in full force and effect subject to and in accordance with
all the terms provisions covenants and conditions of the Lease as herein amended PATH
hereby lets to the Lessee and the Lessee hereby hires and takes from PATH at the PATH 33rd
Street Station the space shown in diagonal hatching on the sketch annexed hereto hereby made

part hereof and marked Exhibit A-2 together with the fixtures improvements and other

property if any of PATH located or to be located therein or thereon the said space fixtures

improvements and other property all of which is sometimes hereinafter in this Agreement
collectively called Area to be and become part of the premises under the Lease as
herein amended as of 1201 oclock a.m on October 1997 said time and date sometimes
hereinafter in this Agreement collectively called the Area Commencement Date let to the
Lessee subject to and in accordance with all the terms provisions covenants and conditions
of the Lease as herein amended for and during the remainder of the term of the letting under
the Lease as herein amended unless sooner terminated PATH and the Lessee hereby
acknowledge that Area constitutes non-residential real property

pJ
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The Lessee shall use Area for storage purposes in connection with the

Lessees operations being conducted elsewhere at the Facility in accordance with Section of

the Lease and for no other purpose or purposes whatsoever

PATH shall deliver Area in its presently existing as is condition The

Lessee acknowledges that it has inspected Area and agrees to take the same in its as is

condition and PATH shall have no obligation under the Lease as herein amended for

finishing work or for preparation of Area for the Lessees use The Lessee acknowledges
that it has not relied upon any representation or statement of PATH or of its Directors

officers agents or employees as to the suitability of Area for the operations permitted

thereon by the Lease as herein amended Without limiting any obligation of the Lessee to

commence operations in Area at the time and in the manner stated elsewhere in this

Agreement the Lessee agrees that no portion of Area will be used initially or at any time

during the term of the letting thereof which is in condition unsafe or improper for the

conduct of the Lessees operations therein under the Lease as herein amended so that there

is possibility of injury or damage to life or property and the Lessee further agrees that before

any use of Area it will immediately correct any such unsafe or improper condition

The provisions of paragraphs and of Section 14 of the

Lease and the provisions of Item of Exhibit annexed to the Lease shall not apply to Area

Subject to the provisions of paragraphs and of Section 14 of the Lease
PATH shall without additional charge furnish to the Lessee in Area

electricity for

illumination only by which is meant the energizing of fluorescent bulbs to be supplied and

installed by the Lessee through existing wires conduits and outlets if any Except as

provided herein PATH shall not supply any services or utilities to the Lessee in Area

In addition to the rental heretofore payable under the Lease as

herein amended the Lessee shall pay to PATH basic rental for Area at the rate of One
Thousand Forty-four Dollars and No Cents $1044.00 per annum during the period from

October 1997 through September 30 1999 both dates inclusive payable in advance in

monthly installments each in the amount of Eighty-seven Dollars and No Cents $87.00 on

October 1997 and on the first day of each and every calendar month thereafter occurring

during such period and at the rate of One Thousand One Hundred Thirty-one Dollars and No
Cents $1131.00 per annum during the period from October 1999 and continuing to the

expiration date of the term of the letting of Area under this Agreement both dates inclusive

payable in advance in monthly installments each in the amount of Ninety-four Dollars and

Twenty-five Cents $94.25 on October 1999 and on the first day of each and every
calendar month thereafter occurring during such period

Payment of the basic rental for Area set forth in this paragraph
shall not affect or diminish the Lessees obligation to pay the basic and percentage rental for

the premises heretofore let to the Lessee under the Lease as herein amended nor shall the

applicable annual exemption amount as defined therein be changed or affected thereby

Effective from and after October 1997

-2-



For every calendar day or major fraction thereof that the

Lessee shall be entitled to abatement with respect to Area during the period from October
1997 through September 30 1999 both dates inclusive the basic rental for Area

established for such period shall be reduced by the product of Two Dollars and Eighty-six
Cents $2.86 multiplied by fraction the numerator of which shall be the number of square
feet of floor space as to which the abatement applies and the denominator of which shall be
the total number of square feet in Area and

ii For every calendar day or major fraction thereof that the
Lessee shall be entitled to abatement with respect to Area during the period from October

1999 and continuing through the expiration date of the term of the
letting both dates

inclusive the basic rental for Area established for such period shall be reduced by the

product of Three Dollars and Ten Cents $3.10 multiplied by fraction the numerator of
which shall be the number of square feet of floor space as to which the abatement applies and
the denominator of which shall be the total number of square feet in Area

For the purpose of abatement with respect to Area the

ascertainment of the number of square feet contained in Area shall be measured in

accordance with the provisions of subparagraph of paragraph of Item of Exhibit .B

annexed to the Lease

In addition to all other rights of termination contained in the Lease as
herein amended including without limitation the right of termination provided for in

paragraph of Section 44 of the Lease PATH shall have the
right to separately terminate

the letting as to Area at any time without cause on thirty 30 days notice to the Lessee
Such termination shall not relieve the Lessee of any liabilities or obligations which shall have
accrued on or prior to the effective date of termination or which shall mature on such date
In the event the term of the letting of the entire premises under the Lease as herein amended
is terminated pursuant to paragraph of Section 44 of the Lease during the term of the

letting of Area under the Lease as herein amended or in the event the term of the letting
of Area under the Lease is separately terminated pursuant to the provisions of this

paragraph the term of the letting of Area under the Lease shall cease and expire as if the
effective date of termination stated in the notice were the date originally stated herein for the

expiration of the term of the
letting as to Area under the Lease The separate termination

of the letting as to Area pursuant to the provisions of this paragraph shall not affect the

letting as to the balance of the premises under the Lease and the letting as to the balance of
the premises shall continue in full force and effect notwithstanding such termination PATH
shall have no reimbursement obligation with respect to Area in the event the letfingof the
entire premises is terminated pursuant to paragraph of Section 44 of the Lease during the
term of the letting of Area under the Lease as herein amended or in the event the letting
as to Area is separately terminated pursuant to the provisions of this paragraph Nothing
contained herein shall be deemed to affect PATHs reimbursement obligation pursuant to the

provisions of Item of Exhibit annexed to the Lease with respect to fixtures equipment
improvements and other property installed in the balance of the premises under the Lease in

accordance with the terms of that agreement
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The Lessee represents and warrants that no broker has been concerned in

the negotiation or execution of this Agreement or the letting of Area and that there is no
broker who is or may be entitled to be paid commission in connection therewith The
Lessee shall indemnify and save harmless PATH of and from any and all claims for
commission or brokerage made by any and all persons firms or corporations whatsoever for
services in connection with the negotiation and execution of this Agreement or the letting of
Area

10 Neither the Directors of PATH nor any of them nor any officer agent
or employee thereof shall be charged personally by the Lessee with any liability or held
liable to it under any term or provision of this Agreement or because of its execution or

attempted execution or because of any breach thereof

11 As hereby amended all the terms covenants provisions conditions and

agreements of the Lease shall be and remain in full force and effect

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

IN WITNESS WHEREOF PATH and the Lessee have executed these presents
as of the date first above written

ATFEST PORT AUTHORITY TRANS-HUDSON
CORPORATION

SeØrtary

A1TEST HUDSON NEWS COMPANY

APPROVED FO1
TR SMITTAL
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Lease No. L-RR-301 

THIS AGREEMENT, made as of November 11,2003, by and between PORT 
AUTHORITY TRANS-HUDSON CORPORATION (hereinafter called "PATH"), a corporation 
organized and existing under the laws of the States of New York and New Jersey, and 
having an office at One PATH Plaza in the City of Jersey City, County of Hudson, State of 
New Jersey, and AIRPORT MANAGEMENT SERVICES, LLC, ̂ / a HUDSON NEWS, a 
limited liability company formed and existing under the laws of the State of New Jersey 
having an office and place of business at One Meadowlands Plaza, Suite 902, East 
Rutherford, New Jersey 07073 (hereinafter called the "Lessee") whose representative is 
Joseph DiDomizio, 

WITNESSETH That: 

PATH and the Lessee, for and in consideration of the rents, covenants and 
agreements hereinafter contained, mutually covenant and agree as follows: 

Section 1. Letting 

PATH hereby lets to the Lessee and the Lessee hereby hires and takes from 
PATH, in the City, County and State of New York at the temporary PATH Station 
constructed at the site of the World Trade Center: (a) the spaces shown in diagonal 
hatching, and the area enclosed on three sides within the said spaces, shown on the sketch 
annexed hereto, hereby made a part hereof and marked "Exhibit A," together with the 
fixtures, improvements and other property of PATH located or to be located therein or 
thereon, the said spaces and the said area enclosed within such spaces shown on Exhibit A, 
together with such fixtures, improvements and other property of PATH, being sometimes 
hereinafter referred to as the "Retail Space;" and (b) the space shown on Exhibit A-1 
labeled "Hudson News Storage," together with the fixtures, improvements and other 
property of PATH located or to be located therein or thereon, the said space, together with 
such fixtures, improvements and other property of PATH being hereinafter sometimes 
referred to as the "Storage Space;" and the Retail Space and the Storage Space being 
sometimes hereinafter jointly referred to as the "premises". The Lessee hereby 
acknowledges with respect to the Storage Space that from time-to-time during the letting 
under this Agreement as PATH may determine in its sole discretion, including but not 
limited to the period immediately following the date defined as the "Commencement 
Date" in Section 2, below, in lieu of the space shown on Exhibit A-1, the Storage Space may 
consist of a storage container ("Conex box") of approximately the same size and capacity as 
the space shown on Exhibit A-1. PATH and the Lessee hereby acknowledge that the 
aforesaid premises constitute non-residential real property. 

\ ' 



Section 2. Term 

The term of the letting of the premises under this Agreement shall commence 
at 12:01 o'clock A.M. on November 23,2003 (which date is sometimes hereinafter referred 
to as the "Commencement Date") and shall, unless sooner terminated or unless extended, 
expire at 11:59 o'clock P.M. on November 30,2006. 

Section 3. Rights of User by the Lessee 

The Lessee shall use the Retail Space for the following purposes only and for 
no other purpose whatsoever: for the construction and operation of a newsstand for the 
sale, at retail, of products only in the following categories: newspapers, magazines and 
books, packaged food items, tobacco products, convenience items, lottery tickets issued by 
the Lottery Division of the New York State Department of Taxation and Finance, and mass 
transit travel tickets, such as PATH QuickCards. Sales inconsistent with the unique nature 
and significance of the World Trade Center site as the location of the events of September 
11,2001 will not be among those permitted by this Agreement, including but not limited to 
sales of souvenirs, toys and other materials whose sales are inconsistent with the unique 
nature and significance of the site. The Lessee shall use the Storage Space solely for storage 
purposes in connection with its permitted business activities in the Retail Space and for no 
other purpose or purposes whatsoever. 

Section 4. Rental 

(a) The Lessee agrees to pay to PATH a basic rental for the premises at the 
rate as set forth in Item 1 of Exhibit B attached hereto and hereby made a part hereof. 

(b) The Lessee agrees to pay to PATH the percentage rental, if any, set 
forth in Item 1 of Exhibit B. 

(c) The time for making payments of rental and the method of 
computation and abatement thereof are set forth in Item 1 of Exhibit B. 

Section 5. Obligations in Coimection with Any Percentage Rental 

If any rental hereunder is measured by a percentage of the Lessee's gross 
receipts, the Lessee shall: 

'*' (a) Take all reasonable measures in every proper manner to maintain, 
develop and increase the business conducted by it hereunder; 

(b) Not divert or cause or allow to be diverted any business from the 
premises; 

- 2 -



(c) Maintain in accordance with accepted accounting practice during the 
letting and for one year thereafter and for such further period until the Lessee shall receive 
written permission from PATH to do otherwise, records and books of account recording all 
transactions at, through, or in anywise connected with the premises, which records and 
books of account shall be kept at all times within the Port of New York District and permit, 
in ordinary business hours during such time, the examination and audit by the officers, 
employees and representatives of PATH of such records and books of account and also any 
records and books of account of any company which is owned or controlled by the Lessee, 
if said company performs services, similar to those performed hereunder by the Lessee, 
anywhere in the Port of New York District; 

(d) Permit in ordinary business hours the inspection by the officers, 
employees and representatives of PATH of any equipment used by the Lessee, including 
but not limited to cash registers and recording tapes; 

(e) Furnish on or before the twentieth day of each month following the 
commencement date of the letting a sworn statement of gross receipts arising out of the 
operations of the Lessee hereunder for the preceding month; 

(f) Install and use such cash registers, sales slips, invoicing machines and 
any other equipment or devices for recording orders taken or services rendered as may be 
appropriate to the Lessee's business and necessary or desirable to keep accurate records of 
gross receipts. 

Section 6. Governmental Requirements 

(a) The Lessee shall procure from all governmental authorities having 
jurisdiction over the operations of the Lessee at the premises all licenses, certificates, 
permits or other authorization which may be necessary for the conduct of its operations. 

(b) The Lessee shall pay all taxes, license, certification, permit and 
examination fees and excises which may be assessed, levied, exacted or imposed on its 
property or operation hereunder or, on the gross receipts or income therefrom, and shall 
make all applications, reports and returns required in connection therewith. 

(c) The Lessee 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 operations of the 
Lessee on the premises or its occupancy thereof, and the Lessee shall, in accordance with 
and subject to the provisions of Section 15 hereof, make any and all structural and 
nonstructural improvements, alterations or repairs of the premises that may be required at 
any time hereafter by any such present or future law, rule, regulation, requirement, order 
Or direction. 
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(d) The obligation of the Lessee to comply with governmental 
requirements is provided herein for the purpose of assuring proper safeguards for the 
protection of persons and property on the premises and a proper operation by the Lessee. 
Such provision is not to be construed as a submission by PATH to the application to itself 
of such requirements or any of them. 

Section 7. Rules and Regulations 

The Lessee covenants and agrees to observe and obey (and to compel its 
officers, members, employees, agents, representatives, contractors, customers, guests, 
invitees and those doing business with it to observe and obey) present and future rules and 
regulations of PATH for the Facility or building. 

Section 8. Various Obligations of the Lessee 

(a) The Lessee shall conduct its operations in an orderly and proper 
manner and so as not to annoy, disturb or be offensive to others. The Lessee shall take all 
reasonable measures to eliminate vibrations tending to damage the premises and to keep 
the sound level of its operations as low as possible. 

(b) The Lessee shall control the conduct, demeanor and appearance of its 
officers, members, employees, agents, representatives, contractors, customers, guests, 
invitees and those doing business with it, and upon objection from PATH concerning the 
conduct, demeanor or appearance of any such shall immediately take all steps necessary to 
remove the cause of the objection. 

(c) No garbage, debris or other waste materials (whether solid or liquid) 
shall be allowed to collect or accumulate in the premises and the Lessee shall remove from 
the premises and from the building and Facility, which the premises may be a part, all 
garbage, debris and other waste materials (whether solid or liquid) arising out of its 
occupancy or use of the premises. The Lessee shall use extreme care when effecting 
removal of all such waste and in no event shall use any facilities of PATH without its prior 
consent in writing and shall effect such removal only during such hours as are prescribed 
by PATH. 

(d) If the premises have an entrance or exit opening out on a sidewalk the 
Lessee shall keep all sidewalks and curbs adjacent to the premises and all exclusive lobbies, 
vestibules and steps free from snow, ice, dirt and rubbish. 

(e) If PATH deems it advisable for security reasons the Lessee shall 
provide and its employees shall wear or carry badges or other suitable means of 
identification which shall be subject to the prior written approval of PATH. 
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(f) If the Lessee is permitted under this Agreement to sell food and/or 
beverages, it shall, in connection with any preparation, packaging, handling, storage, 
delivery and dispensing of such food and/or beverages, comply with the following: 

(1) Its employees shall wear clean, washable uniforms and female 
employees shall wear caps or nets. The employees shall be clean in their habits and 
shall thoroughly wash their hands before begirming 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 for the Lessee. 

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

(3) The premises and all equipment and materials used by the 
Lessee shall at all times be clean, sanitary, and free from rubbish, refuse, dirt, 
offensive or unclean material, flies and other insects, rodents and vermin. All 
apparatus, utensils, devices, machines and piping used by the Lessee shall be 
constructed so as to facilitate the cleaning and inspection thereof and shall be 
properly cleaned after each period of use (which shall at no time 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 PATH, 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. 

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

(5) It is intended that the standards and obligations imposed by 
this subdivision (f) shall be maintained or complied with by the Lessee in addition 
to its compliance with all appUcable governmental laws, ordinances and 
regulatior\s, and in the event that any of said laws, ordinances and regulations shall 
be more stringent than such standards and obligations, the Lessee agrees that it will 
comply with such laws, ordinances and regulations in its operations hereunder. 

(g) In the event that all or any portion of the premises is required by 
PATH to comply with any present or future governmental law, rule, regulation, 
requirements, order or direction, PATH shall give the Lessee notice that all or any such 
portion of the premises is so required, and the Lessee shall deliver al or any such portion of 
the premises so required on the date specified in such notice, and, if the Lessee does not so 
deliver, PATH may take the same. No such taking or delivery shall be or be construed to 
be an eviction of the Lessee or a breach of any present or future governmental law, rule, 
regulation, requirements, order or direction, PATH shall give the Lessee notice that all or 
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any such portion of the premises is so required and the Lessee shall deliver all or any such 
portion of the premises so required on the date specified In such notice and if the Lessee 
does not so deliver, PATH may take the same. In the event that the Lessee has received a 
notice hereunder it shall deliver all or any such portion of the premises so required in the 
same condition as that required hereunder for the delivery of the premises on the cessation 
of the letting. In the event of the taking or delivery of all the premises, this Agreement and 
the letting hereunder shall on the day of such taking or delivery cease and expire as if that 
day were the date originally stated herein for the expiration of this Agreement; and, in the 
event of the taking or delivery of any portion of the premises, then, from and after such 
taking or delivery, such portion of the premises shall cease to be a part of the premises 
hereunder. There shall be an abatement of the rental in the event of any such taking or 
delivery of a portion of the premises if so provided in Item 1 of Exhibit B. 

Section 9. Prohibited Acts 

The Lessee shall not: (a) conunit any nuisance on the premises, or do or 
permit to be done anything which may result in the creation or commission of a nuisance 
on the premises; (b) cause or produce or permit to be caused or produced upon the 
premises, or to emanate therefrom, any unusual, noxious or objectionable smokes, gases, 
vapors, or odors; (c) use the premises for lodgings or sleeping purposes or for any immoral 
purposes; (d) install window shades or Venetian blinds on the windows of the premises 
unless and until the type, size and color of the same shall have been previously approved 
in writing by PATH; (e) obstruct or permit the obstruction of light, air or passage in the 
building or Facility of which the premises may be a part; (f) do or permit to be done 
anything which may interfere with the effectiveness or accessibility of existing and future 
utilities systenis or portions thereof on the premises, including therein, without limitation 
thereto, systems for the supply of heat, water hot and cold, gas, electricity and fuel and for 
the furnishing of fire-alarm, fire-protectiori, sprinkler, sewerage, drainage, air-conditioning, 
telephone, telegraph, tele-register, pneumatic-tube dispatch and intercommurucations 
services, including lines, pipes, mains, wires, conduits and equipment connected with or 
appurtenant to all such systems, nor do or permit to be done anything which may interfere 
with free access and passage in the premises, or in the building or Facility of which the 
premises may be a part, or in the streets and sidewalks adjacent thereto; (g) do or permit to 
be done anything which may interfere with the effectiveness or accessibility of any 
elevators or escalators, including lines, pipes, wires, conduits and equipment connected 
with or appurtenant thereto; (h) overload any floor in the premises; (i) place any furniture, 
machine or equipment over any expansion or contraction joint unless one end of such 
furniture, machine or equipment is free to permit expansion or contraction; (j) place any 
additional lock of any kind upon any window or interior or exterior door in the premises 
unless a key therefor is delivered to PATH, nor make any change in any existing door or 
window lock or the mechanism thereof, except with the prior written approval of PATH, 
and upon the expiration or sooner termination of the letting hereof, the Lessee shall 
surrender to PATH any and all keys to interior and exterior doors on the premises, whether 
said keys were furnished to or were otherwise procured by the Lessee, and in the event of 
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the loss of any keys furnished by PATH to the Lessee, the Lessee shall pay to PATH on 
demand the cost of replacement thereof; (k) do or pemut to be done any act or thing upon 
the premises which will invalidate or conflict with any insurance policies covering the 
premises or any part thereof or covering the building or Facility of which the premises may 
be a part, or which, in the opinion of PATH, may constitute an extra hazardous condition 
so as to increase the risks normally attendant upon the operations contemplated by Section 
3 hereof, and the Lessee shall promptly observe, comply with and execute the provisions of 
any and all present and future rules and regulations, requirements, orders and directions of 
the New York Board of Fire Underwriters, the New York Fire Insurance Exchange, or if the 
premises are located in New Jersey of the National Board of Fire Underwriters, the Fire 
Insurance Rating Organization of N.J., or of any other board or organization exercising or 
which may exercise similar functions that may pertain or apply to the operations of the 
Lessee on the premises, and the Lessee shall subject to and in accordance with the 
provisions of Section 15 hereof, make any and all nonstructural improvements, alterations 
or repairs of the premises that may be required at any time hereafter by any such present or 
future rule, regulation, requirement, order or direction, and if by reason of any failure on 
the part of the Lessee to comply with the provisions of this subdivision, any insurance rate 
on the premises or any part thereof, or on the building or Facility of which the premises 
may be a part, shall at any time be higher than It otherwise would be, then the Lessee shall 
pay to PATH on demand that part of all insurance premiums paid by PATH which shall 
have been charged because of such violation or failure by the Lessee; (1) unless otherwise 
expressly permitted so to do elsewhere in this Agreement, install, maintain or operate, or 
permit the installation, maintenance or operation on the premises o( any vending machine 
or device designed to dispense or sell food, beverages, tobacco products or merchandise of 
any kind, whether or not included in the above categories, or of any restaurant, cafeteria, 
kitchen, stand or other establishment of any type for the preparation, dispensing or sale of 
food, beverages, tobacco or tobacco products, or of any telephone paystations. 

Section 10. Maintenance and Repair 

(a) The Lessee shall at all times keep in a clean and orderly condition and 
appearance the premises and all the Lessee's fixtures, equipment and personal property. 

(b) The Lessee shall repair, replace, rebuild and paint all or any part of the 
premises, or of the building or Facility of which the premises may be a part, including 
therein, without limitation thereto, walls, partitions, floors, ceilings, columns, windows, 
doors, glass of every kind, fixtures, systems for the supply of heat, water hot and cold, gas, 
electricity and fuel and for the furnishing of fire-alarm, fire-protection, sprinkler, sewerage, 
drainage, air-conditioning, telephone, tele-register, pneumatic-tube dispatch and inter 
communication services, including lines, pipes, mair\s, wires, conduits and equipment 
connected with or appurtenant to all such systems that may be damaged or destroyed by 
the acts or omissions of the Lessee, its officers, members, employees, agents, 
representatives, contractors, customers, guests. Invitees or other persons doing business 
with it. 
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(c) The Lessee shall take good care of the premises, including therein, 
without limitation thereto, walls, partitions, floors, ceilings, columns, windows, doors, 
glass of every kind fixtures, and shall make or do all nonstructural repairs, replacements, 
rebuilding and painting necessary to keep the premises in the condition existing as of the 
commencement date of the letting and to keep all improvements and fixtures made or 
installed subsequent to the commencement date of the letting in the condition existing as of 
the date such improvements are made and such fixtures installed. 

(d) The Lessee shall not lay any linoleum, asphalt tile or other such affixed 
floor covering in direct contact with the floor of the premises. If the Lessee lays any 
linoleum, asphalt tile or other such affixed covering on the floor of the premises, an 
interlining of builder's deadening felt shall first be affixed to the floor with water-soluble 
paste or other water-soluble material, the use of cement or other adhesive non-soluble in 
water being expressly prohibited. 

(e) The Lessee shall maintain and pay the premiums on a policy of plate 
and mirror glass insurance covering all plate and mirror glass which is a part of or is 
located on or in the premises and shall replace any of such plate or mirror glass which in 
damaged or destroyed from any cause whatsoever. 

(f) In the event that as a result of any casualty, the premises are damaged 
without the fault of the Lessee, its officers, members, employees, agents, representatives, 
contractors, customers, guests, invitees or other persons doing business with it, so as to 
render them untenantable in whole or part, then 

(1) If in the opinion of PATH the necessary repairs or rebuilding 
can be completed within ninety (90) days after the occurrence of the damage, PATH 
shall repair or rebuild with due diligence, and the rental hereunder shall, if so 
provided in item 1 of Exhibit B, be abated only for the period from the occurrence of 
the damage to the completion of the repairs or rebuilding, whether or not the work 
of repair or rebuilding is actually completed within the said ninety (90) days; or 

(2) If in the opinion of PATH such repairs or rebuilding cannot be 
completed within ninety (90) days after the occurrence of the damage or if the entire 
premises require rebuilding, then PATH shall have options: (i) to proceed with due 
diligence to repair or to rebuild as necessary; or (ii) to terminate the letting as to the 
damaged portion of the premises only, or (iii) to cancel this Agreement and 
terminate the letting as to the entire premises; and the rental hereunder shall, if so 
provided in Item 1 of Exhibit B, be abated, either, as the case may require, for the 
period from the occurrence of the damage to the completion of repairs and 
rebuilding or for the period from the occurrence of the damage to the effective date 
of termination. 

(g) The parties hereby stipulate that if the premises are in the State of New 
Jersey neither the provisions of Titles 46:8-6 and 46:8-7 of the Revised Statutes of New 
Jersey nor those of any other similar statute shall extend or apply to this Agreement, and if 
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the premises are in the State of New York, neither the provisions of Section 227 of the Real 
Property Law of New York, nor those of any other similar statute shall extend or apply to 
this Agreement. 

(h) In the event of a partial or total destruction of the premises, the Lessee 
shall immediately remove any and all of its property and/or debris from the premises or 
the portion thereof destroyed, and if the Lessee does not promptly so remove, PATH may 
remove such property to a public warehouse for deposit or retain the same in its own 
possession and sell the same at public auction, the proceeds of which shall be applied first 
to the expenses of removal, storage and sale, second to any sums owed by the Lessee to 
PATH, with any balance remaining to be paid to the Lessee; if the expenses of such 
removal, storage and sale shall exceed the proceeds of sale, the Lessee shall pay such excess 
to PATH upon demand. 

Section 11. Indemnity; Liability Insurance 

(a) The Lessee shall indemnify and hold harmless PATH, its Directors, 
officers, agents, representatives and employees from all claims and demands of third 
persons, including but not limited to those due to death or personal injuries or for property 
damage arising wholly or partially out of the use or occupancy of the premises by the 
Lessee or out of any of the acts or omissions of the Lessee, its officers, members, employees, 
agents, representatives, contractors, customers, guests, invitees, and other persons doing 
business with it where such acts or omissions are on the premises or, if the premises are a 
part of a Facility or of a building, out of any acts or omissions of the Lessee, its officers, 
members, employees, agents and representatives, where such acts or omissions are 
elsewhere in the Facility or the building. Such indemnification shall include all expenses 
incurred or assumed in connection with such claims and demands. 

(b) In addition to the obligations set forth in the above subdivision, the 
Lessee in its own name as assured shall maintain and pay the premiums on a policy or 
policies of comprehensive public liability insurance, including products liability, which 
shall cover its operations hereunder and shall be effective throughout the letting, in limits 
not lower than those set out in Item 2 of Exhibit B. 

(c) PATH shall not be named as an insured in any policy of liability 
insurance required by this Section, unless PATH shall, at any time during the letting, direct 
otherwise in writing, in which case the Lessee shall cause PATH to be so named. As to any 
insurance required by the provisions of this or any other Section of this Agreement, a 
certified copy of each of the policies or a certificate or certificates evidencing the existence 
thereof or binders, shall be delivered to PATH within ten (10) days after the execution of 
this Agreement or, in the case of insurance required under the provisions of Section 15, 
prior to the commencement of the work. In the event any binder is delivered, it shall be 
replaced within thirty (30) days by a certified copy of the policy or a certificate. Each such 
copy or certificate shall contain endorsements that the policy may not be cancelled, 
terminated, changed or modified without giving ten (10) days' written advance notice 
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thereof to PATH. A renewal policy shall be delivered to the Port Authority at least fifteen 
(15) days prior to the expiration date of each expiring policy, except for any policy expiring 
after the date of the expiration of the letting. If at any time any of the policies shall be or 
become unsatisfactory to PATH as to form or substance or if any of the carriers issuing 
such policies shall be or become unsatisfactory to PATH, the Lessee shall promptiy obtain a 
new and satisfactory policy in replacement. 

Section 12. Sales and Services by the Lessee 

(a) A principal purpose of PATH in entering into this Agreement is to 
have available for all members of the public the merchandise and/or services which the 
Lessee is permitted to sell and/or render hereunder, all for the better accommodation, 
convenience and welfare of such individuals and in fulfillment of PATH'S obligation to 
operate facilities for the use and benefit of the public, and the Lessee agrees that it will 
conduct a first class operation and will furnish and install all necessary or proper 
equipment, fixtures, improvements (subject to Section 15) personnel, supplies, materials 
and other facilities and replacements therefor and all such fixtures and improvements 
(except trade fixtures removable without injury to the premises) shall on installation 
become the property of PATH and a part of the premises, provided, however, that PATH 
shall have the option, exercisable by notice delivered to the Lessee on or before a date sixty 
(60) days after expiration or termination hereof, to require the Lessee to remove any or all 
such fixtures, equipment and improvements and to restore the premises to the condition 
thereof prior to any installation and in the event of a failure on the part of the Lessee so to 
remove and restore, PATH may do so, and the Lessee shall pay the cost thereof to PATH 
on demand. All equipment, fixtures and improvements to be used in the premises and the 
installation thereof shall be subject to the prior written approval of PATH as to type and 
quality. PATH may by written authorization allow the Lessee to enter and occupy the 
premises prior to the commencement date of the letting stated or referred to in Section 2, 
solely for the purpose of installing fixtures and making improvements. In the event that 
the Lessee receives such written authorization the Lessee shall use and occupy the premises 
in accordance with and subject to all the provisions of this Agreement other than those 
relating to the conducting of a business and the payment of rental. 

(b) The Lessee shall furnish good, prompt and efficient service hereunder, 
adequate to meet all demands therefor; shall furnish said service on a fair, equal and 
non-discriminatory basis to all users thereof; and shall charge fair, reasonable and non
discriminatory prices for all items and/or services which it is permitted to sell and/or 
render hereunder. 

(c) The Lessee shall, prior to selling any items or rendering any services 
hereunder, prepare schedules of prices and rates for said items and services. Such 
schedules shall be submitted to PATH for its prior written approval as to compliance by 
the Lessee with its obligations under this Agreement. PATH shall examine such schedules 
and make such modifications therein as may be necessary. Any changes thereafter in the 
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schedules shall be similarly submitted to PATH for its prior written approval and, if 
necessary, modification. All such schedules shall be made available to the public by the 
Lessee at locations designated from time to time by PATH. The Lessee agrees to adhere to 
the prices and rates stated in the approved schedules. If the Lessee charges any price or 
applies any rate in excess of the approved prices or rates, the amount by which the actual 
price or the charge based on such actual rate deviates from the approved price or a charge 
based on the approved rates shall constitute an overcharge which will, upon demand of 
PATH or the Lessee's customer, be promptly refunded to the customer. If the Lessee 
charges any price or applies any rate which is less than the approved prices or rates, the 
amount by which the actual price or the charge based on such actual rate deviates from the 
approved price or a charge based on the approved rates shall constitute an undercharge 
and an amount equivalent thereto shall be included in any gross receipts hereunder and 
the percentage rental, if any, shall be payable in respect thereto. Notwithstanding any 
repayment of overcharges to a customer by the Lessee or any inclusion of undercharges in 
gross receipts, any such overcharge or undercharge shall constitute a breach of the Lessee's 
obligations hereunder and PATH shall have all remedies consequent upon breach which 
would otherwise be available to it at law, in equity or by reason of this Agreement. 

(d) In the event that the Lessee in its operations hereunder offers for sale 
such a variety of items that the submission of schedules, under the preceding subdivision 
of this Section, is not feasible in the opinion of PATH, then the Lessee shall be under no 
obligation to submit such schedules of prices, but the Lessee shall not then sell any items 
hereunder at a price other than the manufacturer's or distributor's recommended retail 
price, provided, hoxvever that if the price charged for the same item at any other 
establishment within the Port of New York District which has any ownership, financial or 
management connection with the Lessee or any majority stockholder thereof is lower than 
the manufacturer's or distributor's recommended retail price, the Lessee shall notify PATH 
in writing of that fact and shall charge only the lower price. If the Lessee wishes to charge 
a price different from the manufacturer's or distributor's recommended retail price or 
different from the lower price at any other establishment, as the case may be, then the 
Lessee shall prepare and submit to PATH schedules therefor in the same manner and 
subject to the same conditions as set forth in the preceding subdivision of this Section. 
Every overcharge or undercharge resulting from a breach by the Lessee of its obligation 
under this subdivision shall be respectively refunded to the customer or included in gross 
receipts, all in the same maimer and subject to the conditions as set forth in the preceding 
subdivision of this Section for overcharges or undercharges. 

(e) The Lessee shall be open for and conduct business and furnish services 
twenty four hours a day, seven days a week, or for such other hours and days as PATH, 
from time to time by notice to the Lessee, may determine to properly serve the needs of the 
public. The determination of proper business hours and days made by PATH shall be 
controlling. 
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Section 13. Displays 

(a) Except with the prior approval of PATH, the Lessee shall not erect, 
maintain or display any sign, lettering or any advertising at or on the exterior part of the 
premises or in the premises so as to be visible through the windows or exterior doors 
thereof. Without limiting the effect of the above, it is agreed that all signs, lettering, 
advertising, decorating and displays of merchandise or services anywhere in or on the 
premises shall be subject to the continuing approval of PATH, and on direction of PATH at 
any time given, the exhibition thereof shall be immediately discontinued. PATH may in its 
discretion in any way change the appearance, design or size of any show window, exterior 
door Of other display area which is a part of the premises. 

(b) Upon the expiration or termination of the letting, the Lessee shall 
remove, obliterate or paint out, as PATH may direct, any and all signs, lettering, 
advertising, decorating and displays on the premises, or elsewhere in the building or 
Facility of which the premises may be a part, and in connection therewith shall restore the 
premises or building or Facility to the saw condition as prior to the placement thereof. In 
the event that there is a failure by the Lessee so to remove, obliterate or paint out and so to 
restore, PATH may, at its option, perform the necessary work at the expense of the Lessee, 
and the charge therefor shall be paid by the Lessee to PATH on demand. 

(c) The exercise of any right hereunder by PATH shall not be or be 
construed to be an eviction of the Lessee, nor grounds for any diminution or abatement of 
the rentals payable hereunder, nor constitute grounds for any claim by the Lessee for 
damages, consequential or otherwise, unless due to the negligence of PATH, its employees 
or agents. 

Section 14. Services 

(a) Unless otherwise stated in Item 3 of Exhibit B, PATH shall, without 
additional charge, heat the premises to an even and comfortable working temperature 
during the hours and days stated in said Item 3. 

(b) PATH shall also, without additional charge, furnish non-exclusive 
toilet and washroom facilities for the employees of the Lessee if toilet and washroom 
facilities are not a part of the premises. 

(c) PATH agrees to sell, furnish and supply to the Lessee in the premises, 
and the Lessee agrees to take and pay PATH for the following: 

(1) Unless otherwise stated in Item 3 of Exhibit B, electricity, in 
reasonable quantities, for illumination (all bulbs to be supplied and installed by the 
Lessee) and power; said electricity unless otherwise specified in said Item 3 to be 60 
cycle, alternating current, single phase, at 110 volts, and to be paid for by the Lessee 
at the rates specified in said Item 3. 
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(2) Unless otherwise stated In Item 3 of Exhibit B, cold water, in 
reasonable quantity, of the character furnished by the municipality or utility 
company supplying in the vicinity and to be paid for by the Lessee at the rates 
specified in said Item 3. 

(3) Unless otherwise stated in Item 3 of Exhibit B, hot water, in 
reasonable quantities, at the temperature stated in said Item 3 and to be paid for by 
the Lessee at the rates specified in said Item 3. 

(4) Unless otherwise stated in Item 3 of Exhibit B, steam, in 
reasonable quantities, of the character specified in said Item 3 and to be paid for by 
the Lessee at the rates specified in said Item 3. 

(5) Unless otherwise stated in Item 3 of Exhibit B, air-conditioning 
sufficient to maintain the premises to the temperature stated in said Item 3 during 
the hours and days stated in said Item 3 and to be paid for by the Lessee at the rates 
specified in said Item 3. 

(d) The above utilities may be charged for at a flat rate as provided in Item 
3 of Exhibit B or at a metered rate as provided in Item 3 of Exhibit B. In the latter event, the 
quantity thereof shall be measured by a meter or meters installed for that purpose; provided, 
however, that, if for any reason any meter fails to record the consumption thereof, the 
consumption during any such period that the meter is out of service will be considered to 
be the same as the consumption for a like period immediately before or immediately after 
the interruption, as selected by PATH. 

(e) Charges by PATH for the above services shall be paid for by the Lessee 
on demand; and, unless otherwise specified in Item 3 of Exhibit B, the services shall be 
supplied through existing wires, fixtures, conduits, outlets, pipes or vents, if any. 

(f) 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 PATH for any service, system or utility now or in the future applied to or 
available to the preinises or to any occupants or users thereof or to the structure or building 
of which the premises form a part (including but not limited to any sewer rent or charge for 
the use of sewer systems), the Lessee shall, at the option of PATH exercised at any time and 
from time to time by notice to the Lessee, pay, in accordance with said notice, such charge, 
fee or rent or increase thereof (or the portion thereof allocated by PATH to the premises or 
the Lessee's operations hereunder) either directly to the governmental body, authority or 
agency or to the public utility or du-ectly to PATH. 

(g) Notwithstanding that PATH may have agreed to supply a service 
hereunder to the Lessee where such service is to be metered, PATH shall be under no 
obligation to provide or continue any such service if PATH is prevented by law from 
submetering such service or has agreed with the supplier of such service not to submeter 
such service. 
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(h) PATH shall have the right to temporarily discontinue the supply of 
any of the above services when necessary or desirable in the opinion of PATH in order to 
make any repairs, alterations, changes or improvements in the premises or elsewhere in the 
building of which the premises form a part including all systen\s for the supply of services. 

(i) Notwithstanding that PATH may have agreed to supply a service 
hereunder to the Lessee, PATH shall be under no obligation to supply any such service if 
and to the extent that the supplying of such service, and, during any period that the 
supplying of any such service or the use of any component necessary therefor, shall be 
prohibited or rationed by any federal, state or municipal law, rule, regulation, requirement, 
order or direction and if PATH deems it in the public interest to comply therewith, even 
though such law, rule, regulation, requirement, order or direction may not be mandatory 
on PATH. If by operation of this subdivision or the previous subdivision any service for 
which the Lessee has agreed to pay a flat sum is discontinued for any period of the letting, 
the Lessee shall be relieved of its obligation to pay for such service for any such period or if 
any such service is supplied during fewer hours or in lesser amounts than agreed during 
any period of the letting, the Lessee shall be relieved proportionately of its obligation to 
pay for any such service for any such period. 

(j) No failure, delay or interruption in any of the above services shall be 
or shall be construed to be an eviction of the Lessee, shall be grounds for any diminution or 
abatement of the rentals payable hereunder, or shall constitute grounds for any claim by 
the Lessee for damages, consequential or otherwise, unless due to the negligence of PATH, 
its employees or agents. The Lessee shall not be entitled to receive any of the above 
services during any period during which the Lessee wastes any of the services or is in 
default under any of the provisions of this Agreement. 

Section 15. Construction by the Lessee 

(a) Except with the prior approval of PATH, the Lessee shall not erect any 
structures, make any improvements or do any other construction work on the premises, or 
alter, modify, or make additions, improvements, or repairs to or replacements of any 
structure now existing or built at any time during the letting, or install any fixtures (other 
than trade fixtures, removable without injury to the premises) and in the event any 
construction, improvement alteration, modification, addition, repair or replacement is 
made with or without such approval and unless the approval of PATH shall expressly 
provide otherwise, the same shall immediately become the property of PATH and the 
Lessee shall have no right to change the same or remove the same either during the term or 
at the expiration or termination thereof unless PATH, at any time during the letting or 
within sixty (60) days' after the expiration date or effective date of termination of the 
letting, shall give notice to the Lessee to remove the same or cause the same be changed to 
the satisfaction of PATH, in which case the Lessee shall remove the same or change it in 
compliance with such notice. 
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(b) In the event that Item 4 of Exhibit B provides that the Lessee is 
required (or is permitted) to build a structure or make repairs, alterations, improvements or 
additions to the premises, the structure, repairs, alterations, improvements or additions 
described in the said Item 4 shall be built or made strictly in accordance with the following 
terms and conditions: 

(1) The Lessee shall, to the extent allowed under the law, be the 
insurer of PATH, its Directors, officers, agents and employees, against the following 
distinct and several risks, whether they arise from acts or omissions of the Lessee, of 
PATH, its Directors, officers, agents, representatives and employees or of third 
persons, or from acts of God or of the public enemy, or otherwise, excepting only 
risks which result solely from affirmative, willful acts done by PATH subsequent to 
the commencement of the work of construction, repair, alteration, improvement or 
addition; 

(i) The risk of loss or damage to all such required repairs, 
alterations, additions, improvements or structures prior to the completion 
thereof. In the event of such loss or damage, the Lessee shall forthwith 
repair, replace and make good the work without cost to PATH. 

(ii) The risk of death, injury or damage, direct or 
consequential to PATH, its Directors, officers, agents, representatives and 
employees, and to its or their property, arising out of or in coimection with 
the performance of the work. The Lessee shall indemnify PATH, its 
Directors, officers, agents, representatives and employees, for all such deaths, 
injuries and damages, and for all losses suffered by reason thereof. 

(iii) The risk of claims and demands, just or unjust, by third 
persons against PATH, its Directors, officers, agents, representatives and 
employees arising or alleged to arise out of the performance of the work. The 
Lessee shall indemnify PATH, its Directors, officers, agents, representatives 
and employees, against and from all such claims and demands, and for all 
loss and expense incurred by it and by them in the defense, settlement or 
satisfaction thereof. 

(2) All construction work done pursuant to this Section shall be 
done in accordance with drawings and specifications to be submitted to and 
approved by the Chief Engineer of PATH prior to the commencement of the work, 
shall be done to his satisfaction and shall be subject to his inspection during the 
progress of such work and after completion thereof; and the Lessee shall redo or 
replace at its own expense any work not approved by the said Chief Engineer. 
Unless otherwise expressly provided herein, all workmanship and materials are 
required to be first class. 
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(3) The Lessee shall pay all claims lawfully made against it by its 
contractors, subcontractors materialmen and workmen and all claims lawfully made 
against it by other third persons arising out of or in connection with or because of 
the performance of the work and shall cause its contractors and subcontractors to 
pay all such claims lawfully made against them. 

(4) The Lessee shall procure and maintain comprehensive public 
liability insurance, or, if the work is to be done by an independent contractor, the 
Lessee shall require such contractor to procure and maintain such insurance in the 
name of the contractor, in either case, in limits not lower than those set forth for 
such categories of insurance in Item 5 of Exhibit B. 

(5) As soon as such structure, repair, alteration, improvement or 
addition shall have been completed to the satisfaction of the Chief Engineer of 
PATH, then (subject to the provisions of the following subdivision (c)) title thereto 
shall immediately and without execution of any further ir^strument vest in PATH, 
and every said structure and all such repairs, alterations, improvements or 
additions, shall thereupon become and thereafter be part of the premises. 

(c) PATH shall have the option, exercisable by notice delivered on or 
before a date sixty (60) days after expiration, cancellation or termination hereof, to require 
the Lessee to remove any or all such structures, alterations, improvements or additions, 
and to restore the premises to the condition thereof prior to the construction or installation 
thereof. In the event of a failure on the part of the Lessee so to remove and restore, PATH 
may do so, and the Lessee shall pay the cost thereof to PATH on demand. 

Section 16. Injury and Damage to Person or Property 

PATH shall not be liable to the Lessee, or to any person, for injury or death to 
any person or persons whomsoever, or damage to any property whatsoever at any time in 
the premises or elsewhere in the building or Facility of which the premises may be a part, 
including but not limited to any such injury, death or damage from falling material, water, 
rain, hail, snow, gas, steam, and/or electricity, whether the same may leak into, or fall, 
issue, or flow from the premises, or from any other place or quarter, unless said damage, 
injury or death shall be due to the negligence of PATH, its employees or agents. 

Section 17. Additional Rent and Charges 

(a) If PATH has paid any sum or sums or has incurred any obligations or 
expense which the Lessee has agreed to pay or reimburse PATH for, or if PATH is required 
or elects to pay any sum or sums or incurs any obligations or expense by reason of the 
failure, neglect or refusal of the Lessee to perform or fulfill any one or more of the 
conditions, covenants or agreements contained in this Agreement or as a result of an act or 
omission of the Lessee contrary to the said conditions, covenants and agreements, the 
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Lessee agrees to pay the sum or sums so paid or the expense so incurred, including all 
interest, costs, damages and penalties, and the same may be added to any ir\stallment of 
rent thereafter due hereunder, and each and every part of the same shall be and become 
additional rent, recoverable by PATH in the same manner and with like remedies as if it 
were originally a part of the basic rental, or if there is no basic rental as a part of the 
percentage rental, all as set forth in Section 4 hereof. 

(b) For all purposes under this Section and in any suit, action or 
proceeding of any kind between the parties hereto, any receipt showing any payment of 
sum or sums by PATH for any work done or material furnished shall be prima facie 
evidence against the Lessee that the amount of such payment was necessary and 
reasonable. Should PATH elect to use its own operating and maintenance staff in making 
any repairs, replacements, and/or alterations and to charge the Lessee with the cost of 
same, any time sheet of any employee of PATH showing hours of labor or work allocated 
to any such repair, replacement and/or alteration, or any stock requisition of PATH 
showing the issuance of materials for use in the performance thereof, shall likewise be 
prima facie evidence against the Lessee that the amount of such charge was necessary and 
reasonable. 

Section 18. Rights of Entry Reserved 

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

(b) Without linuting the generality of the foregoing, PATH, by its officers, 
employees, representatives, and contractors shall have the right, for the benefit of the 
Lessee or for the benefit of others in or at the building or Facility of which the premises 
may be a part, to maintain and install existing and future utilities systems or portions 
thereof on the premises, including therein without limitation thereto systems for the supply 
of heat, water hot and cold, gas, electricity and fuel and for the furnishing of fire-alarm, 
fire-protection, sprinkler, sewerage, drainage, air<onditioning, telephone, telegraph, tele-
register, pneumatic-tube dispatch and intercormnunication services, and to maintain and 
install existing and future elevator and escalator systems, including lines, pipes, mains, 
wires, conduits and equipment cormected with or appurtenant to all such systems, and to 
enter upon the premises at all reasonable times to make such installations, repairs, 
alterations and replacements as may, in the opinion of PATH, be deemed necessary or 
advisable and, from time to time, to construct or install over, in, under or through the 
premises new lines, pipes, mains, wires, conduits and equipment; provided, however, that 
such repair, alteration, replacement, installation, or construction shall not unreasonably 
interfere with the use of the premises by the Lessee. 
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(c) Nothing in this Section shall or shall be construed to impose upon 
PATH any obligations so to construct or maintain or to make repairs, replacements, 
alterations or additions, or shall create any liability for any failure so to do. 

(d) At any time and from time to time during ordinary business hours 
within the six (6) months next preceding the expiration of the letting, PATH, by its agents 
and employees, whether or not accompanied by prospective lessees, occupiers or users of 
the premises, shall have the right to enter thereon for the purpose of exhibiting and 
viewing all parts of the same and during such six-month period PATH may place and 
maintain on the premises the usual "To-Let" signs, which signs the Lessee shall permit to 
remain without molestation. 

(e) If during the last month of the letting, the Lessee shall have removed 
all or substantially all the Lessee's property from the premises, PATH may immediately 
enter and alter, renovate and redecorate the premises. 

(f) No abatement of rental shall be claimed by or allowed to the Lessee by 
reason of the exercise of any or all of the foregoing rights by PATH or others. 

Section 19. Condemnation 

(a) In any action or proceeding instituted by any governmental agency or 
agencies for the taking for a public use of any interest in all or any part of the premises, the 
Lessee shall not be entitled to assert any claim to any award or part thereof made or to be 
made therein, or to institute any action or proceeding or to assert any claim against such 
agency or agencies or against PATH, for or on account of any such taking, except the 
possible claim to an award for loss of fixtures furnished and installed by the Lessee (and for 
the purpose of such possible claim alone, title to such fixtures shall revert to the Lessee), it 
being understood and agreed between PATH and the Lessee that, except for the possible 
claim to an award for loss of fixtures, PATH shall be entifled to all the comper\sation or 
awards made or to be made or paid for any such taking, free of any claim or right of the 
Lessee. 

(b) In the event of a taking of the entire premises by any governmental 
agency or agencies, this Agreement shall be cancelled and the letting shall, as of the date 
possession is taken from PATH by such agency or agencies, cease and determine in the 
same manner and with the same effect as if the term of the letting had on that date expired. 

(c) In the event of a taking by any governmental agency or agencies of a 
part of the premises, then the letting as to such part only shall, as of the date possession 
thereof is taken from PATH by any such agency or agencies, cease and determine, and the 
rentals thereafter to be paid by the Lessee to PATH shall, if so provided in Item 1 of Exhibit 
B, be abated from and after the date of such taking. 
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Section 20. Assignment and Sublease 

(a) The Lessee shall not assign, sell, convey, transfer, mortgage, or pledge 
this Agreement, or the letting, or any part thereof. 

(b) The Lessee shall not sublet the premises or any part thereof. 

(c) If the Lessee assigns, sells, conveys, transfers, mortgages, pledges or 
sublets in violation of subdivisioris (a) or (b) of this Section or if the premises are occupied 
by anybody other than the Lessee, PATH may collect rent from any assignee, sublessee or 
anyone who clairns a right to this Agreement or letting or who occupies the premises and 
shall apply the net amount collected to the rental herein reserved; no such collection shall 
be deemed a waiver by PATH of the covenants contained in subdivisions (a) and (b) of this 
Section nor an acceptance by PATH of any such assignee, sublessee, claimant or occupant 
as Lessee, nor a release of the Lessee by PATH from the further performance by the Lessee 
of the covenants contained herein. 

(d) The Lessee shall not use, or permit any person to use, the premises or 
any portion thereof, except for the purposes set forth in Section 3 hereof. 

Section 21. Termination 

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

(1) The Lessee shall become insolvent, or shall take the benefit of 
any present or future insolvency statute, or shall make a general assignment for the 
benefit of creditors, or file a voluntary petition in bankruptcy or a petition or answer 
seeking an arrangement or its reorgaruzation or the readjustment of its indebtedness 
under the federal barJtruptcy laws or under any other law or statute of the United 
States or of any State thereof, or consent to the appointment of a receiver, trustee, or 
liquidator of all or substantially all its property; or 

(2) By order or decree of a court the Lessee shall be adjudged 
bankrupt or an order shall be made approving a petition filed by any of the 
creditors or, if the Lessee is a corporation, by any of the stockholders of the Lessee, 
seeking its reorganization or the readjustment of its indebtedness under the federal 
bankruptcy laws or under any law or statute of the United States or of any State 
thereof; or 

(3) A petition under any part of the federal bankruptcy laws or an 
action under any present or future insolvency law or statute shall be filed against 
the Lessee and shall not be dismissed within thirty (30) days after the filing thereof; 
or 
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(4) The letting hereunder or the interest or estate of the Lessee 
under this Agreement shall be transferred to, pass or devolve upon, by operation of 
law or otherwise, any other person, firm or corporation; or 

(5) The Lessee, if a corporation, shall, without the prior written 
approval of PATH, become a possessor or merged corporation in a merger, a 
constituent corporation in a consolidation, or a corporation in dissolution; or 

(6) The Lessee is, or the Lessees collectively are doing business as, 
or constitute a copartnership, and the said copartnership shall be dissolved as the 
result of any act or omission of its copartners or any of them, or by operation of law 
or the order or decree of any court having jurisdiction, or for any other reason 
whatsoever; or 

(7) By or pursuant to, or under authority of any legislative act, 
resolution or rule, or any order or decree of any court or governmental board, 
agency or officer having jurisdiction, a receiver, trustee, or liquidator shall take 
possession or control of all or substantially all of the property of the Lessee, and 
such possession or control shall continue in effect for a period of fifteen (15) days; or 

(8) Any type of strike or other labor activity is directed against the 
Lessee at the premises resulting in picketing or boycott for a period of at least 
forty-eight (48) hours which, in the opinion of PATH, adversely affects or is likely 
adversely to affect the operation of any PATH Facility or the operations of other 
lessees or licensees thereat, whether or not the same is due to the fault of the Lessee, 
and whether caused by the employees of the Lessee or by others; or 

(9) Any lien is filed against the premises because of any act or 
omission of the Lessee and is not removed within ten (10) days; or 

(10) The Lessee shall voluntarily abandon, desert, vacate or 
discontinue its operations in the premises; or 

(11) The Lessee shall fail duly and punctually to pay the rentals or to 
make any other payment required hereunder when due to PATH; or 

(12) The Lessee shall fail to keep, perform and observe each and 
every other promise, covenant and agreement set forth in this Agreement, on its 
part to be kept, performed or observed within ten (10) days after receipt of notice of 
default thereunder from PATH (except where fulfillment of its obligation requires 
activity over a period of time, and the Lessee shall have commenced to perform 
whatever may be required for fulfillment within ten (10) days after receipt of notice 
and continues such performance without interruption except for causes beyond its 
control); 
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then upon the occurrence of any such event or at any time thereafter during the 
continuance thereof, PATH may by five (5) days' notice terminate the letting and the rights 
of the Lessee hereunder, such termination to be effective upon the date specified in such 
notice. Such right of termination and the exercise thereof shall be and operate as a 
conditional limitation. 

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

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

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

Section 22. Right of Re-entry 

PATH shall, as an additional remedy upon the giving of a notice of 
termination as provided in Section 21 hereof, have the right to re-enter the premises and 
every part thereof upon the effective date of termination without further notice of any kind, 
and may regain and resume possession either with or without the institution of summary 
or any other legal proceedings or otherwise. Such re-entry, or regaining or resumption of 
possession, however, shall not in any manner affect, alter or diiiunish any of the obligations 
of the Lessee under this Agreement, and shall in no event constitute an acceptance of 
surrender. 

Section 23. Waiver of Redemption 

The Lessee hereby waives any and all rights of redemption, granted by or 
under any present or future law, arising in the event it is evicted or dispossessed for any 
cause, or in the event PATH obtains or retains possession of the premises in any lawful 
manner. 
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Section 24 Survival of the Obligations of the Lessee 

(a) In the event that the letting shall have been terminated in accordance 
with a notice of termination as provided in Section 21 hereof, or the interest of the Lessee 
cancelled pursuant thereto, or in the event that PATH has re-entered, regained or resumed 
possession of the premises in accordance with the provisions of Section 22 hereof, all the 
obligations of the Lessee under this Agreement shall survive such termination or 
cancellation, re-entry, regaining or resumption of possession and shall remain in full force 
and effect for the full term of this Agreement, and the amount or amounts of damages or 
deficiency shall become due and payable to PATH to the same extent, at the same time or 
times and in the same maimer as if no termination, cancellation, re-entry, regaining or 
resumption of possession had taken place. PATH may maintain separate actions each 
month to recover the damage or deficiency then due or at its option and at any time may 
sue to recover the full deficiency less the proper discount, for the entire unexpired term. 

(b) The amount of damages for the period of time subsequent to 
termination or cancellation (or re-entry regairung or resumption of possession) shall be: 

(1) On account of the Lessee's basic rental obligation, the amount of 
the total of all annual basic rentals, less the installments thereof payable prior to the 
effective date of termination except that the credit to be allowed for the installment 
payable on the first day of the month in which the termination is effective shall be 
prorated on a daily basis for the part of the month the letting remains in effect; 

(2) On account of the Lessee's percentage rental obligation in the 
event that a basic rental is also reserved under this Agreement, an amount equal to 
the percentage stated in Item 1 of Exhibit B applied to the amount oi gross receipts 
in excess of the annual exemption amount or amounts, which gross receipts would 
have been received by the Lessee during the balance of the term if there had been no 
termination or cancellation (or re-entry, regaining, or resumption of possession), 
and for the purpose of calculation hereunder: (i) the said amount of gross receipts 
shall be derived by multiplying the number of days in the balance of the term 
originally fixed, by the Lessee's average daily gross receipts; (ii) the average daily 
gross receipts shall be the total actual gross receipts of the Lessee during that part of 
the effective period of the letting (including all aimual periods falling within the 
effective period) in which no abatement was in effect, divided by the number of 
days included in such part of the effective period; and (iii) the armual exemption 
amount for any period of less than a year shall be the product of the original aimual 
exemption amount multiplied by a fraction, the numerator of which shall be the 
number of days from the effective date of termination to the end of the annual 
period and the denominator of which shall be 365; 

(3) On account of the Lessee's percentage rental obligation in the 
event that no basic rental is reserved under this Agreement, an amount equal to the 
percentage stated in Item 1 of Exhibit B applied to the amount of gross receipts 
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which would have been received by the Lessee during the balance of the term if 
there had been no termination or cancellation (or re-entry, regaining or resumption 
of possession), and for the purpose of calculation hereunder (i) the said amount of 
gross receipts shall be derived by multiplying the number of days in the balance of 
the term originally fixed, by the Lessee's average daily gross receipts; (ii) the 
average daily gross receipts shall be the total actual gross receipts of the Lessee 
during that part of the effective period of the letting (including all annual periods 
falling within the effective period) divided by the number of days included in such 
part of the effective period. 

(c) It is understood and agreed that the statement of damages under the 
preceding subdivision (b) shall not affect or be construed to affect PATH'S right to damages 
in the event of termination or cancellation (or re-entry, regaining or resumption of 
possession) where the Lessee has not received any actual gross receipts under this 
Agreement. 

Section 25. Reletting by PATH 

PATH, upon termination or cancellation pursuant to Section 21 hereof, or 
upon any re-entry, regaining or resumption of possession pursuant to Section 22 hereof, 
may occupy the premises or may relet the premises, and shall have the right to permit any 
person, firm or corporation to enter upon the premises and use the same. Such reletting 
may be of part only of the premises or of the premises or a part thereof together with other 
space, and for a period of time the same as or different from the balance of the term 
hereunder remaining, and on terms and conditions the same as or different from those set 
forth in this Agreement. PATH shall also, upon termination or cancellation pm-suant to the 
said Section 21, or upon its re-entry, regaining or resumption of possession piu-suant to the 
said Section 22, have the right to repair or to make structural or other changes in the 
premises, including changes which alter the character of the premises and the suitability 
thereof for the purposes of the Lessee under this Agreement, without affecting, altering or 
diminishing the obligations of the Lessee hereunder. In the event either of any reletting or 
of any actual use and occupancy by PATH (the mere right to use and occupy not being 
sufficient however) there shall be credited to the account of the Lessee against its survived 
obligations hereunder any net amount remaining after deducting from the amoimt actually 
received from any lessee, licensee, permittee or other occupier in connection with the use of 
the said premises or portion thereof during the balance of the letting as the same is 
originally stated in this Agreement, or from the market value of the occupancy of such 
portion of the premises as PATH may during such period actually use and occupy, all 
expenses, costs and disbursements incurred or paid by PATH in connection therewith. No 
such reletting shall be or be construed to be an acceptance of surrender. 
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Section 26. Remedies to be Non-exclusive 

All remedies provided in this Agreement shall be deemed cumulative and 
additional and not in lieu of or exclusive of each other or of any other remedy available to 
PATH at law or in equity. 

Section 27. Surrender 

(a) The Lessee covenants and agrees to yield and deliver peaceably to 
PATH possession of the premises on the date of the cessation of the letting, whether such 
cessation be by termination, expiration or otherwise, promptly and in good condition such 
reasonable wear excepted as would not adversely affect or interfere with a first class, 
efficient and proper operation such as is required under this Agreement. 

(b) Subject to the provision of Sections 12 and 26 the Lessee shall have the 
right at any time during the letting to remove its equipment, inventories, removable 
fixtures and other personal property from the premises. If the Lessee shall fail to remove 
its property on or before the termination or expiration of the letting, PATH may remove 
such property to a public warehouse for deposit or retain the same in its own possession, 
and sell the same at public auction, the proceeds of which shall be applied first to the 
expenses of removal, storage and sale, second to any sums owed by the Lessee to PATH's 
with any balance remaining to be paid to the Lessee; if the expenses of such removal, 
storage and sale shall exceed the proceeds of sale, the Lessee shall pay such excess to PATH 
upon demand. 

Section 28. Acceptance of Siurender of Lease 

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

Section 29. Security Deposit or Letter of Credit 

(a) Upon the execution of this Agreement by the Lessee and 
delivery thereof to the Port Authority, the Lessee shall deposit with PATH (and shall keep 
deposited throughout the letting under this Agreement) either the sum of Twenty-five 
Thousand Dollars and No Cents ($25,000.00) 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 
Lessee, all of the terms, provisions, covenants and conditions of this Agreement on its part 
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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 
Lessee may deposit such bond or bonds in registered form, provided however that PATH 
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 Lessee) in a manner satisfactory to PATH. The Lessee may 
request PATH to accept a registered bond in the Lessee's name and if acceptable to PATH 
the Lessee shall deposit such bond together with a bond power (and such other 
instruments or other documents as PATH may require) in form and substance satisfactory 
to PATH. In the event the deposit is returned to the Lessee any expenses incurred by 
PATH in re-registering a bond to the name of the Lessee shall be borne by the Lessee. In 
addition to any and all other remedies available to it, PATH shall have the right, at its 
option, at any time and from time to time, with or without notice, to use the deposit or any 
part thereof in whole or partial satisfaction of any of its claims or demands against the 
Lessee. There shall be no obligation on PATH to exercise such right and neither the 
existence of such right nor the holding of the deposit itself shall cure any default or breach 
of this Agreement on the part of the Lessee. With respect to any bonds deposited by the 
Lessee, PATH shall have the right, in order to satisfy any of its claims or demands against 
the Lessee, 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 PATH, together with the 
right to purchase the same at such sale fiee of all claims, equities or rights of redemption of 
the Lessee. The Lessee 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 PATH against the 
Lessee. The proceeds of every such sale shall be applied by PATH first to the costs and 
expenses of the sale (including but not limited to advertising or commission exper\ses) and 
then to the amounts due PATH from the Lessee. Any balance remaiiung shall be retained 
in cash toward bringing the deposit to the sum specified above. In the event that PATH 
shall at any time or times so use the deposit, or any part thereof, or if bonds shall have been 
deposited and the market value thereof shall have declined below the above-mentioned 
amount, the Lessee shall, on demand of PATH and within two (2) days thereafter, deposit 
with PATH additional cash or bonds so as to maintain the deposit at all times to the full 
amount above stated, and such additional deposits shall be subject to all the conditions of 
this Section. After the expiration or earlier tennination of the letting under this Agreement 
as the said letting may have been extended, and upon condition that the Lessee shall then 
be in no wise in default under any part of this Agreement, as this Agreement may have 
been amended or extended (or both), and upon written request therefor by the Lessee, 
PATH will return the deposit to the Lessee less the amount of any and all unpaid claims 
and demands (including estimated damages) of PATH by reason of any default or breach 
by the Lessee of this Agreement or any part thereof. Tlie Lessee agrees that it will not 
assign or encumber the deposit. The Lessee 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 PATH is or may hereafter be entifled or authorized by 
law to retain or to charge in coimection therewith, whether as or in lieu of an 
administrative expense, or custodial charge, or otherwise; provided however that PATH shall 
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Section 30. Brokerage 

The Lessee represents and warrants 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 shall indemnify and save harmless 
PATH of and from any claim 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. The Lessee's indemnification obligations hereunder shall 
extend only to claims and demands based upon the acts or omissions of the Lessee. 

Section 31. Limitation of Rights and Privileges Granted 

(a) The premises are let to the Lessee and the Lessee takes the same 
subject to all the following: (i) easements, restrictions, reservations, covenants and 
agreements, if any, to which the premises may be subject; rights of the public in and to any 
public street; (ii) rights, if any, of the enterprise, public or private, which is engaged in 
furnishing any services including without limitation thereto heating, lighting, power, 
telegraph, telephone, steam, water, sewerage, or transportation services, and of the 
municipality and State in which the premises are located; and (iii) permits, licenses, 
regulations and restrictions, if any, of the United States, the municipality or State in which 
the premises are located, or other governmental authority. 

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

Section 32. Relationship of the Parties 

This Agreement does not constitute the Lessee the agent or representative of PATH for any 
purpose whatsoever and neither a partnership nor any joint adventure is hereby intended 
nor shall it be deemed to be created by this Agreement. 

Section 33. Notices 

(a) All notices, permissions, requests, consents and approvals given or 
required to be given to or by either party shall be in writing (which shall include a telegram 
when delivered to the telegraph company), and all such notices and requests shall be (i) 
personally delivered to the party or to the duly designated officer or representative of such 

party; or (ii) delivered to an office of such party, officer or representative during regular 
business hours; or (iii) delivered to the residence of such party, officer or representative at 
any time; or (iv) if directed to the Lessee, delivered to the premises at any time; or 
(v) forwarded to such party, officer or representative, at the office or residence address by 
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registered or certified mail, provided that notices of default or termination served by PATH 
on the Lessee must be delivered or forwarded by the methods listed in clause (i) or (v) of 
this sentence. The Lessee shall designate an office within the Port of New York District and 
an officer or representative whose regular place of business is at such office. Until further 
notice, PATH hereby designates its President, and the Lessee designates the person whose 
name appears on the first page of this Agreement as their respective officers or 
representatives upon whom notices and requests may be served, and PATH designates its 
office at One PATH Plaza, Jersey City, New Jersey 07306, and the Lessee designates its 
office, the address of which is set forth on the first page of this Agreement, as their 
respective offices where notices and requests may be served. 

(b) If any notice is mailed or delivered, the giving of such notice shall be 
complete upon receipt or, in the event of a refusal by the addressee, upon the first tender of 
the notice to the addressee or at the permitted address. If any notice is sent by telegraph, 
the giving of such notice shall be complete upon receipt or, in the event of a refusal by the 
addressee, upon the first tender of the notice by the telegraph company to the address or at 
the address thereof. 

Section 34. Place of Payments 

All payments required of the Lessee by this Agreement shall be mailed to 
PATH, P.O. Box 17309, Newark, New Jersey 07194. 

Section 35. Quiet Enjoyment 

PATH covenants and agrees that as long as it remains the owner of the 
premises, the Lessee, upon paying all rentals hereunder and performing all the covenants, 
conditions and provisions of this Agreement on its part to be performed, shall and may 
peaceably and quietly have, hold and enjoy the prenuses free of any act or acts of PATH 
except as expressly permitted in this Agreement. 

Section 36. Headings 

The section headings and the paragraph headings, if any, 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 thereof. 

Section 37. Changes in the Facility 

PATH shall have the right at any time and from time to time prior to and 
during the letting, in the interest of the efficient operation of the building or Facility of 
which the premises may be a part, to close, move or alter any common way in the said 
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building or Facility, including but not limited to entrances, exits, passages, halls, corridors, 
aisles, stairways, elevators or escalators, or to restrict or change the traffic on or through 
any such common way; and no such action by PATH shall release the Lessee from any of 
its obligations under this Agreement. In the event PATH exercises its right provided in this 
Section to close, move or alter the common way immediately contiguous to an entrance to 
the premises and such exercise results in the Lessee being deprived of access to its premises 
through such entrance, then PATH shall provide the Lessee with reasonably equivalent 
alternate means of access to its premises. 

Section 38. Construction and Application of Terms 

(a) Wherever in this Agreement a third person singular neuter pronoun or 
adjective is used, referring to the Lessee, the same shall be taken and understood to refer to 
the Lessee, regardless of the actual Lessee's gender or number. 

(b) Whenever in this Agreement the Lessee is placed under an obligation 
or covenants to do or to refrain from or is prohibited from doing, or is entitied or privileged 
to do, any act or thing, the following shall apply: 

(1) If the Lessee is a corporation, its obligations shall be performed 
or its rights or privileges shall be exercised only by its officers and employees; or 

(2) If the Lessee is an unincorporated association or a business or 
"Massachusetts" trust, the obligation shall be that of its members or trustees, as well 
as of itself, and shall be performed only by its members or trustees, and its officers 
and employees, and its rights or privileges shall be exercised only by its members or 
trustees, and its officers and employees; or 

(3) If the Lessee is a partnership, the obligation shall be that of its 
partners, and shall be performed only by its partners and employees, and its rights 
or privileges shall be exercised only by its partners and employees; or 

(4) If the Lessee is an individual, the obligation shall be that of 
himself (or herself) and shall be performed only by himself (or herself) and his (or 
her) employees and the rights or privileges of the Lessee shall be exercised only by 
himself (or herself) and his (or her) employees. 

(5) None of the provisions of this subdivision (b) shall be taken to 
alter, amend or diminish any obligation of the Lessee assumed in relation to its 
invitees, customers, agents, representatives, contractors or other persons, firms or 
corporations doing business with it. 

(c) In the event that more than one individual or other legal entity are the 
Lessee under this Agreement, then and in that event each and every obligation under this 
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Agreement shall be the joint and several obligation of each such individual or other legal 
entity. 

(d) The Lessee's representative hereinbefore specified (or such substitute 
as the Lessee may hereafter designate in writing) shall have full authority to act for the 
Lessee in connection with this Agreement and any things done or to be done hereunder 
and to execute on the Lessee's behalf any amendments or supplements to this Agreement 
or any extension thereof. 

Section 39. Non-Liability of Individuals 

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

Section 40. Grease Traps and Ventilation Ducts 

Without in anywise limiting the Lessee's other obligations under this 
Agreement, the Lessee shall supply, replace, install, repair, maintain and keep clean all 
grease traps in all drainage pipes exclusively used by it in its operations hereunder whether 
such pipes are located on the premises or elsewhere in the building or Facility of which the 
premises may be a part. The Lessee shall also keep clean, repair and maintain (other than 
structurally) all ventilation ducts including the replacement of all filters where such ducts 
are exclusively used by it in its operations hereunder and whether such ducts are located 
on the premises or elsewhere in the said building or Facility. 

Section 41. Extermination Service 

If PATH is required or requested to provide extermination services to the 
premises, the Lessee shall pay PATH upon demand the cost of such extermination service 
actually provided by PATH in the enclosed portion of the premises, provided, however, that 
PATH shall not be required by this Agreement to furnish such service. 

Section 42. Intentionally Omitted 

Section 43. Definitions 

The following terms, when used in this Agreement, shall have the respective 
meanings given below; 
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(a) "Letting" shall mean the letting under this Agreement for the original 
term stated herein, and shall include any extensions thereof which may be made pursuant 
to the provisions of this Agreement. 

(b) "Causes or conditions beyond the control of PATH", shall mean and 
include acts of God, the elements, weather conditions, tides, earthquakes, settlements, fire, 
acts of Governmental authority, war, shortage of labor or materials, acts of third parties for 
which PATH is not responsible, injunctions, labor troubles or disputes of every kind 
(including all those affecting PATH, its contractors, suppliers or subcontractors) or any 
other condition or circumstance, whether similar to or different from the foregoing (it being 
agreed that the foregoing enumeration shall not limit or be characteristic of such conditions 
or circumstances) which is beyond the control of PATH or which could not be prevented or 
remedied by reasonable effort and at reasonable expense. 

(c) "Facility", "Terminal" or "Transportation Center" shall mean: 

With respect to any portion of the premises located in the PATH 
World Trade Center Temporary Station, the temporary transportation facility of the 
PATH Interstate Railway System located within the City, County and State of New 
York, bounded generally by the east side of Church Street on the east, the south side 
of Liberty Street extended on the South, the Hudson River on the west, and on the 
north by a line beginning at the point of intersection of the Hudson River and the 
north side of Vesey Street extended, running along the north side of Vesey Street 
extended and the north side of Vesey Street to the west side of Washington Street, 
then along the west side of Washington Street to the north side of Barclay Street, 
then along the north side of Barclay Street to the east side of West Broadway, then 
along the east side of West Broadway to the north side of Vesey Street, then along 
the north side of Vesey to the east side of Church Street, together with such 
additional contiguous areas as may be agreed to from time to time between the Port 
Authority of New York and New Jersey and the City of New York. 

(d) "Gross receipts" shall include all monies paid or payable to the Lessee 
for sales made and services rendered at or from the Terminal, regardless of when or where 
the order therefor is received, and outside of the Terminal, if the order therefor is received 
at the Terminal, and any other revenues of any type arising out of or in connection with the 
Lessee's operations at the Terminal, provided, however, that any taxes imposed by law which 
are separately stated to and paid by a customer, and are directly payable to the taxing 
authority by the Lessee shall be excluded therefrom. 

Section 44. Thirty Day Termination and Reimbursement 

(a) PATH shall have the right to terminate this Agreement and the letting 
hereunder, without cause, on thirty (30) days' notice to the Lessee. In the event of 
termination pursuant to this Section, this Agreement and the letting hereunder shall cease 
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and expire as if the effective date of termination stated in the notice were the date originally 
stated herein for the expiration of this Agreement. 

(b) The Lessee is obligated by this Agreement to furnish and install all 
fixtures and equipment and make all improvements in the premises necessary or proper for 
its operations hereunder. In the event of termination by PATH under this Section, PATH 
shall pay the Lessee a pro rata share of the Lessee's cost in supplying and installing all such 
fixtures and equipment and making all such improvements excluding any replacements 
thereof. The cost and the pro rata share thereof shall be ascertained as stated in Item 6 of 
Exhibit B, provided, however, that tender of payment of said prorated cost by PATH to the 
Lessee shall not be prerequisite to the exercise of the right of termination under this 
Section, but the Lessee shall be entitled to 5% interest per annum on said prorated cost for 
the period between the effective date of termination and the date of tender of payment 
(excluding any portion of the period prior to the rendering by the Lessee to PATH of a 
statement and other documents of cost). On the payment by PATH of said prorated cost 
and any interest due thereon, all fixtures equipment and improvements including 
replacements furnished by the Lessee in the premises and all interest of the Lessee therein 
which have not already become the property of PATH shall be and become the property of 
PATH and the Lessee shall execute any and all instruments necessary to transfer title and 
any such interest, provided, however, that PATH may by notice relinquish its right to any 
such fixtures, equipment or improvements and the provisions of the Sections of this 
Agreement entitled "Sales and Services by the Lessee" and "Surrender" shall apply thereto. 

Section 45. Force Majeure 

PATH shall not be liable for any failure, delay or interruption in performing 
its obligations hereunder due to causes or conditions beyond the control of PATH. Further, 
PATH shall not be liable unless the failure, delay or interruption shall result from failure on 
the part of PATH to use reasonable care to prevent or reasonable efforts to cure such 
failure, delay or interruption. 

Section 46. Finishes and Decorating by the Lessee 

(a) PATH shall deliver the premises to the Lessee in its "as is" condition. 
The Lessee acknowledges that it has thoroughly inspected the preinises and agrees to take 
the same in such "as is" condition. Nothing contained herein shall or shall be construed to 
relieve the Lessee of its obligations under Section 12 to install in the premises all necessary 
or proper equipment or fixtures required for its operations in the premises. Subject to the 
provisions oi this Section and Section 15 oi this Agreement the Lessee agrees to and shall 
perform at its sole cost and expense all construction and installation work necessary or 
proper for its occupancy of the premises and its operations therein including, without 
limitation, the design and creation of a new retail store, including but not limited to the 
installation of interior and demising walls, floors, ceilings, lighting, display cabinets, other 
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appropriate equipment and sprinkler and electrical systems and storefronts (the work 
described in this Section being sometimes hereinafter referred to as the "Construction 
Work"). The Lessee hereby covenants and agrees that it shall expend a minimum of Two 
Hundred Fifty Thousand Dollars and No Cents ($250,000.00) on the performance of the 
Construction Work. Prior to commencing the performance of any of the Construction 
Work the Lessee shall submit to PATH for its approval an Alteration Application, in the 
form supplied by PATH, setting forth in detail and by appropriate plans and specifications 
the work the Lessee proposes to perform and the manner of and time periods for 
performing the same. The data to be supplied by the Lessee shall identify separately each 
of the items constituting the Construction Work and shall describe in detail the fixtures and 
equipment to be installed by the Lessee. The Lessee shall be responsible at its sole expense 
for retaining all architectural, engineering and other technical consultants and services as 
PATH shall deem necessary, and for developing, completing and submitting detailed plans 
and specifications for the work. The plans and specifications to be submitted by the Lessee 
to PATH shall bear the seal of a qualified architect or professional engineer, who shall be 
responsible for the administration of the work in accordance with PATH'S requirements, 
and shall be in sufficient detail for a contractor to perform the work. In connection with 
review by PATH of the Lessee's submissions under this paragraph, the Lessee shall submit 
to PATH, at PATH'S request, such additional data, detail or information as PATH may 
require for such review. The Lessee shall not engage any contractor or permit the use of 
any subcontractor unless and until each such contractor or subcontractor has been 
approved by PATH. The Lessee shall include in any such contract or subcontract such 
provisions as PATH may approve or require, including, without limitation thereto, 
provisions regarding labor harmony. The Lessee hereby assumes the risk of loss or 
damage to all the Construction Work prior to the completion thereof and the risk of loss or 
damage to all property of PATH arising out of or in connection with the performance of the 
Construction Work. In the event of such loss or damage, the Lessee shall forthwith repair, 
replace and make good the Construction Work and the property of PATH without cost or 
expense to PATH. The Lessee shall itself and shall also require its contractors to indemnify 
and hold harmless PATH, its Directors, officers, agents and employees from and against all 
clain\s and demands, just or unjust, of third persons (including employees, officers and 
agents of PATH) arising or alleged to arise out of the performance by the Lessee's 
Construction Work and for all expenses, including, without limitation thereto, legal 
expenses incurred by it and by them in the defense, settlement or satisfaction thereof, 
including, without limitation thereto, claims and demands for death, for personal injury or 
for property damage, direct or consequential, whether they arise from the acts or omissions 
of the Lessee, of any contractors of the Lessee, of PATH, or of third persons, or from acts of 
God or of the public enemy, or otherwise, excepting only claims and demands which result 
solely from affirmative willful acts done by PATH, its Directors, officers, agents and 
employees with respect to the Construction Work, provided, however, that the Lessee shall 
not be required to indemnify PATH where such indemnity shall be precluded pursuant to 
the provisions of Section 5-322.1 of the General Obligations Law of the State of New York. 
The Lessee shall, and shall cause each of its contractors and subcontractors, to obtain and 
maintain in force such insurance coverage, including, without limitation, a contractual 
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liability endorsement covering the obligations assumed by the Lessee in the three 
preceding sentences, and performance bonds as PATH shall specify. All work to be 
performed by the Lessee hereunder shall be done in accordance with the Alteration 
Application and final plans and specifications approved by PATH, shall be subject to 
inspection by PATH during the progress of the work and after the completion thereof and 
the Lessee shall redo or replace at its own expense any work not done in accordance 
therewith. Upon completion of the Construction Work the Lessee shall supply PATH with 
a certificate signed by the architect or engineer who sealed the Lessee's plans pursuant to 
the provisions of this paragraph certifying that all of the work performed by the Lessee has 
been performed in accordance with the plans and specifications approved by PATH and 
the provisions of this Agreement and in compliance with all applicable governmental 
laws, ordinances, enactments, resolutions, rules, regulations and orders. PATH shall 
inspect the Construction Work and if the same has been completed as certified by the 
Lessee and such architect or engineer, PATH shall so certify to the Lessee, subject to the 
condition that all risks thereafter with respect to the Construction Work and any liability 
therefor for negligence or other reason shall be borne by the Lessee. Upon completion of 
the Construction Work, the Lessee shall supply PATH with "as-built" drawings in form 
and number as requested by PATH. 

(b) The Lessee shall not commence any portion of the Construction Work 
until the .Alteration Application and plans and specifications covering the work to be 
performed, referred to in paragraph (a) of this Section, have been finally approved by 
PATH. The Lessee recognizes that its obligation to pay basic rental shall commence on the 
Conrunencement Date established pursuant to Section 2 this Agreement regardless of 
whether or not the Construction Work is then completed and whether or not the Lessee is 
then conducting any public operations in the premises on such date. The Lessee shall 
conduct no public operations in the premises until PATH shall have notified the Lessee in 
writing that the Construction Work has been completed or substantially completed to its 
satisfaction. In the event of any inconsistency between the provisions of this Agreement 
and those of the Alteration Application, the provisions of this Agreement shall control. 

(c) The Lessee shall be solely responsible for the plans and specifications 
used by it, and for the adequacy or sufficiency of such plans, specifications and all the 
improvements depicted thereon or covered thereby, regardless of the consent thereto or 
approval thereof by PATH or the incorporation therein of any Port Authority requirements 
or recommendations. PATH shall have no obligations or liabilities in connection with the 
performance of finishing, decorating or installation work performed by the Lessee, or on its 
behalf, or the contracts for the performance thereof entered into by the Lessee. Any 
warranties extended or available to the Lessee in connection with finishing, decorating, or 
installation work performed by or on behalf of the Lessee shall be for the benefit of PATH 
as well as the Lessee. 

(d) Without limiting or affecting any other term or provision of this 
Agreement, the Lessee shall be solely responsible for the design, adequacy and operation of 
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all utility, mechanical, electrical, communications and other systems installed in the 
premises by the Lessee and shall do all preventive maintenance and make all repairs, 
replacements, rebuilding (ordinary or extraordinary, structural or non-structural) and 
painting necessary to keep such systems and all other improvements, additions and 
fixtures, finishes and decorations made or installed by the Lessee (whether the same 
involves structural or non-structural work) in the condition they were in when made or 
installed except for reasonable wear which does not adversely affect the watertight 
condition or structural integrity of the building or adversely affect the efficient or proper 
utilization or appearance of any part of the premises. 

(e) As part of the Lessee's Construction Work in the premises, the Lessee 
will perform in accordance with all applicable legal requirements and construction 
standards and in accordance with the Alteration Application the Construction Work 
necessary to install all conduits, wiring and cabling from electrical and communications 
closets within the Facility to the perimeter of the premises to provide electric, 
telecommunications and data lines necessary for the conduct of the Lessee's permitted 
operations in the premises (hereinafter, the "Base Building Work"). All of the provisions of 
paragraph (a) of this Section shall be applicable to the Lessee's performance of the Base 
Building Work, and for purposes of this Section, the Base Building Work shall be deemed 
part of the Construction Work. Upon completion of all of the Base Building Work, and the 
receipt by PATH of the certificates of the Lessee and the Lessee's licensed architect or 
professional engineer certifying that the Base Building Work has been performed in 
accordance with all applicable legal requirements and construction standards and in 
accordance with the Alteration Application, as well as the receipt by PATH from the Lessee 
of a full statement of the total cost of the Base Building Work, PATH shall inspect the Base 
Building Work. After examination and approval of such statement of cost and after such 
further examination of the books and records of the Lessee as may be reasonable, and if the 
Base Building Work has been completed as certified by the Lessee and its licensed architect 
or professional engineer, PATH shall finally determine the Lessee's cost of performing the 
Base Building Work and shall grant the Lessee a rental credit in an amount equal to the 
lesser of: (i) the cost, as hereinafter defined, of the Base Building Work, or (ii) the sum of 
Thirty Thousand Dollars and No Cents ($30,000.00), such lesser amount to be applied by 
PATH solely against the Lessee's rental obligations next becoming due under this 
Agreement. "Cost," as used herein, shall mean the sum of direct labor and material costs 
and contract costs for the purchase and installation of fixtures, equipment and other 
finishing work. In no event whatsoever shall "cost", as defined and computed in this 
paragraph, include any expenses, outiays or charges whatsoever by or for the account of 
the Lessee for or in connection with any equipment or fixtures or the making of any 
finishing work unless such are actually and completely installed in and or made to the 
premises as part of the Base Building Work, nor shall "cost" include the cost of any 
equipment, fixtures or improvement which is secured by liens, mortgages, other 
encumbrances or conditional bills of sale, nor shall "cost" include any payment made to 
organizations which are owned by or in common ownership with the Lessee. 
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(f) Titie to and property in the Base Building Work and to all fixtures, 
equipment and systems and any replacement or replacements thereof installed as part of 
the Base Building Work shall vest in PATH upon the construction, installation or 
replacement thereof and the Lessee shall execute such necessary documents confirming the 
same as PATH may require. 

Section 47. Operating Names 

Any name, designation or any service mark proposed to be used or displayed 
at the premises or at the Facility or for the Lessee's operations therein shall be approved in 
advance in writing by PATH, and the Lessee shall have the right to use and display the 
name, designation or mark only so long as this Agreement is in full force and effect. If for 
any reason the Lessee ceases its operations in the premises, the Lessee's right to use such 
name, designation or service mark shall immediately cease and come to an end, and PATH 
or its designee shall have the sole right to use such name, designation or service mark and 
the Lessee hereby consents to such use thereof. Any registration or filing by the Lessee 
with respect to such name, designation or service mark shall be approved in advance by 
PATH in writing. The Lessee agrees to assign and transfer to PATH any such registration 
or filing and any other rights in or to the use of such name, designation or service mark 
promptiy upon written request therefor by PATH. 

Section 48. Late Charges 

If the Lessee should fail to pay any amount required under this Agreement 
when due to PATH, including without limitation any payment of basic, percentage or other 
rental 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 PATH may impose (by statement, bill or 
otherwise) a late charge with respect to each such unpaid amount for each late charge 
period (hereinbelow described) during the entirety of which such amount remains unpaid, 
each such late charge not to exceed an amount equal to eight-tenths of one percent of such 
unpaid amount for each late charge period. There shall be twenty-four late charge periods 
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 (but not less than thirteen) calendar days. Without limiting the generality 
of the foregoing, late charge periods in the case of amounts found to have been owing to 
PATH as a result of Port Authority audit findings shall consist of each late charge period 
following the date the unpaid amount should have been paid under this Agreement. Each 
late charge shall be payable immediately upon demand made at any time therefor by 
PATH. No acceptance by PATH of payment of any unpaid amount or of any unpaid late 
charge amount shall be deemed a waiver of the right of PATH to payment of any late 
charge or late charges payable under the provisions of this Section with respect to such 
unpaid amount. Each late charge shall be recoverable by PATH in the same manner and 
with like remedies as if it were originally a part of the rental as set forth in Section 4 of this 
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Agreement and Item 1 of Exhibit B annexed hereto. Nothing in this Section is intended to, 
or shall be deemed to affect, alter, modify or diminish in any way (1) any rights of PATH 
under this Agreement, including without limitation PATH'S rights set forth in the section of 
this Agreement entitied "Termination" or (2) any obligations of the Lessee under this 
Agreement. In the event that any late charge imposed pursuant to this Section shall exceed 
a legal maximum applicable to such late charge, then, in such event, each such late charge 
payable under this Agreement shall be payable instead at such legal maximum. 

Section 49. Additional Provision Relating to Relocation 

(a) Without limiting any other right of termination under this Agreement, 
PATH shall have the right to terminate this Agreement and the letting of the entire 
premises (i.e., both the Retail Space and the Storage Space) hereunder without cause at any 
time on one hundred eighty (180) days' prior notice to the Lessee. In the event of 
termination pursuant to this Section, this Agreement and the letting hereunder shall cease 
and expire on the effective date of termination stated in the notice as if such date were the 
date originally fixed in Section 2 of this Agreement for the expiration of this Agreement 
and the term of the letting hereunder. 

(b) Notwithstanding the foregoing provision, PATH shall, within thirty 
(30) days after giving the notice referred to in paragraph (a), tender to the Lessee an 
agreement, which tender shall constitute an offer to amend this Agreement providing for 
the letting to the Lessee of other space at the Facility, consisting of a single block of space, 
substantially similar in size to the Retail Space but the configuration of such and its location 
within the Facility shall be solely within the discretion of PATH. Such agreement shall 
contain an exhibit depicting such other space, the effective date upon which the letting of 
such other space shall commence, a statement of the number of rentable square feet 
comprising such other space and the annual basic rental payable for such other space 
which shall be computed at the same annual per rentable square foot rates as the basic 
rental set forth in this Agreement applicable to the Retail Space and which shall commence 
on the same date as the letting of such other space. In addition to the annual basic rental 
payable for such other space the agreement will provide that the Lessee will continue to 
pay basic rental for the Storage Space as provided in Exhibit B attached to this Agreement. 
The agreement will also provide that the Lessee will surrender, vacate and yield up to 
PATH the Retail Space on the day preceding the effective date upon which the letting of 
such other space shall commence and that PATH shall not be required to reimburse the 
Lessee for its cost of purchasing installing any trade fixtures or equipment in such other 
space as part of such finishing work, (2) arrange for or, reimburse the Lessee for its 
expenditures for moving the Lessee's property from the premises to such other space, or 
(3) reimburse the Lessee for its expenditures for installing telephone equipment in such 
other space substantially equivalent to the Lessee's then present installation in the 
premises. All terms, conditions and provisions of this Agreement, as so amended, will 
remain in force and effect as to such other space which shall be and become the Retail 
Space from the effective date of the letting of such other space through the balance of the 
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term of the letting under this Agreement. The Lessee shall within twenty (20) days after 
delivery to it of such agreement by PATH, execute, acknowledge and deliver the same to 
PATH. Upon the delivery of a fully executed and acknowledged copy of the agreement by 
the PATH to the Lessee, the notice theretofore served pursuant to paragraph (a) hereof 
shall be deemed null and void and of no further force or effect. In the event the Lessee 
does not accept PATH's oiier by delivering the agreement executed and acknowledged by 
it to PATH within the time specified herein, then the offer contained therein shall be 
deemed withdrawn and the notice terminating the letting of the entire premises, including 
both the Retail Space and the Storage Space, served in accordance with the provisions of 
paragraph (a) hereof shall be and remain fully effective and PATH shall have no further 
obligation to offer other space to the Lessee either at the temporary PATH Station located at 
the World Trade Center site or elsewhere. 

(c) The Lessee acknowledges that it has been advised by PATH that any 
failure of the Lessee to surrender, vacate and yield up to the PATH the premises on the 
effective date of termination set forth in paragraph (a) hereof or on the day preceding the 
effective date of the letting of the space to which the Lessee is moved as referred to in 
paragraph (b) hereof, will or may cause PATH injury, damage or loss. The Lessee hereby 
assumes the risk of such injury, damage or loss and hereby agrees that it shall be 
responsible for the same and shall pay PATH for the same whether such are foreseen or 
unforeseen, special, direct, consequential or otherwise and the Lessee hereby expressly 
agrees to indemnify and hold the PATH harmless against any such injury, damage or loss. 
The foregoing shall not constitute or be deemed to constitute the sole and exclusive remedy 
of PATH for such failure of the Lessee. 

(d) Notwithstanding anything hereinabove set forth in this Section, PATH 
shall not require the Lessee to relocate the Retail Space more than two times during the 
term of the letting under this Agreement. In the event PATH shall require the Lessee to so 
relocate the Retail Space in accordance with the provisions hereof, and each such time 
PATH shall require such relocation under this Agreement, PATH will grant the Lessee a 
rental credit in an amount equal to the lesser of: (i) the Lessee's cost of relocating all utility 
lines and sprinkler systems required for the operation of the Retail Space under this 
Agreement from the existing Retail Space to the relocated Retail Space, or (ii) the sum of 
Twenty-five Thousand Dollars and No Cents ($25,000.00), such lesser amount to be applied 
by PATH solely against the Lessee's rental obligations next becoming due under this 
Agreement, provided that in the event that such determination shall occur after the 
expiration or termination of the term of the letting under this Agreement, or at the time of 
such expiration or termination, then PATH shall pay any amount of such credit that shall 
not have been so applied against the Lessee's rental obligations under this Agreement, less 
the amount of the Lessee's other obligations under this Agreement, if any, to the Lessee 
within thirty (30) days after demand therefor. "Cost," as used herein, shall have the 
meaning set forth in paragraph (e) of Section 46 of this Agreement, and the Lessee shall be 
required to substantiate its cost of the aforesaid relocation work to the same extent and in 
the same manner as provided in Section 46. 
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(e) PATH shall have the right, in its sole discretion, to require the Lessee 
to relocate the Storage Space from time-to-time and without limitation on the number of 
times during the term of the letting under this Agreement. The location of the relocated 
Storage Space shall be in the sole discretion of the PATH in each instance in which such 
relocation is required 

Section 50. Affirmative Action 

Without limiting any of the terms and conditions of this Agreement, the 
Lessee agrees, and agrees to require its contractors, to make every good faith effort, to the 
maximum extent feasible, to seek meaningful participation by minorities and women both 
as to Minority Business Enterprise (MBE) and Women-owned Business Enterprise (WBE) 
participation as contractors and subcontractors and as to the composition of the labor force 
on contracts and subcontracts entered into with respect to any construction work 
performed on the premises. PATH has a long-standing practice of making its contracting 
opportunities available to MBEs and WBEs. The affirmative steps PATH takes to maximize 
opportunities for MBEs and WBEs to participate in the performance of PATH construction 
contracts either directly or as subcontractors are hereby set forth for the Lessee's 
consideration in the schedule attached hereto, hereby made a part of this Agreement, and 
marked "Schedule E". 

Section 51. Additional Provision 

Notwithstanding the provisions of paragraph (d) of the Section of this 
Agreement entitled "Definitions," and without otherwise limiting the generality thereof, no 
monies, including, without limitation, fees and commissions received or receivable by the 
Lessee from the sale or dispensing of lottery tickets issued by the Lottery Division of the 
New York State Department of Taxation and Finance shall be included in gross receipts 
under this Agreement. Without limiting the generality of the provisions of the Section of 
this Agreement entitled "Displays," the Lessee shall display in such areas of the premises 
as shall be designated by PATH only such signs and advertising relating to the sale of 
lottery tickets issued by the Lottery Division of the New York State Division of Taxation 
and Finance as may be supplied or approved in advance by PATH. In addition to all other 
rights of tennination contained in this Agreement, PATH shall have the right at any time, 
on not less than thirty (30) days' written notice to the Lessee to withdraw the permission 
herein granted for the sale or dispensing of lottery tickets, and in such event the Lessee 
shall discontinue the sale or dispensing of lottery tickets on or before the effective date 
stated in PATH's written notice to the Lessee. 

Section 52. Premises 

The Lessee acknowledges that it has not relied upon any representation or 
statement of PATH or its Directors, officers, employees or agents as to the suitability of the 
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premises for the operations permitted on the premises by this Agreement. Without 
limiting any obligation of the Lessee to commence operations hereunder at the time and in 
the manner stated elsewhere in this Agreement, the Lessee agrees that no portion of the 
premises will be used initially or at any time during the letting which is in a condition 
unsafe or improper for the conduct of the Lessee's operations hereunder so that there is 
possibility of injury or damage to life or property. Without limiting the generality the 
generality of any of the provisions of this Agreement, PATH shall not be liable to the 
Lessee for any claims for loss, theft, or damage involving any property stored or placed in 
the premises. For all purposes of this Agreement the premises hereunder (notwithstanding 
any statement elsewhere in this Agreement of any rule for the measurement of the area 
thereof) shall be deemed to include all of the enclosing partitions, and the adjacent exterior 
building walls and glass to and including the exterior surface thereof. 

Section 53. Changes, Additions and Deletions to this Agreement 

Prior to the execution of this Agreement by either of the parties hereto, the following 
changes^ additions and deletions were made in the foregoing terms and conditions: 

Paragraph (c) and (d) of Section 12 were deleted and the following paragraph 
(c) was inserted in lieu thereof: 

"(c) The Lessee shall not sell any items hereunder at a 
price other than the pre-printed manufacturer's or distributor's 
recommended retail price, provided however that if the price charged for 
the same item at any other establishment located at a transportation 
terminal within the Port of New York District which has any ownership, 
financial or management connection with the Lessee or any majority 
stockholder thereof is lower than the pre-printed manufacturer's or 
distributor's recommended retail price, the Lessee shall notify PATH in 
writing of that fact and shall charge only the lower price. If the Lessee 
charges any price in excess of the prices described in this paragraph, the 
amount by which the actual price deviates from the approved price shall 
constitute an overcharge which will, upon demand of PATH or of the 
Lessee's customer, be promptly refunded to the customer. 
Notwithstanding any repayment of overcharges to a customer by the 
Lessee, any such overcharge shall constitute a breach of the Lessee's 
obligations hereunder and PATH shall have all remedies consequent upon 
breach which would otherwise be available to it at law, m equity or by 
reason of this Agreement." 

It shall not be necessary to physically make the aforesaid changes additions and deletions 
in the aforesaid Sections of this Agreement. 
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Section 54. Entire Agreement 

This Agreement consists of the following: pages 1 through 41 inclusive, plus 
Exhibits A, A-1 and B and Schedule E. 

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

IN WITNESS WHEREOF, the parties hereto have executed these presents as 
of the day and year first above written. 

ATTEST: PORTAUTHO 
CO 

S-HUDSON 
TION 

(Titie). 
ASngf^ffipfSealiatate/ 
B^oud & EcoQoinic Development 

ATTEST: 

Secretary / . 

AIRPORT MANAGEMENT SERVICES, 
LL( 

Byi '• • ' 

fTitle)V (;K^d.urryf l^ra/'^^^^* r̂ ' 
(Corporate Seal) 

^̂ EP 
• • . / ^ • - ^ ' i iAppnr7 ' ;_ 
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EXHIBIT B 

Item i: Rental Provisions 

(i) Effective upon the Commencement Date and continuing 
throughout the balance of the term of the letting under the Lease, the Lessee shall 
pay PATH a basic rental for the Retail Space at the rate of Sixty-two Thousand 
Four Dollars and No Cents ($62,004.00) per annum, in the sum of One 
Thousand Three Hundred Seventy-seven Dollars and Sixty Cents ($1,377.60) on 
November 23, 2003 and in advance in equal monthly installments in the amount 
of Five Thousand One Hundred Sixty-seven Dollars and No Cents ($5,166.00) on 
December 1, 2003 and on the first day of each calendar month thereafter 
throughout the balance of the term of the letting. 

(2) Effective upon the Commencement Date and continuing 
throughout the balance of the term of the letting under the Lease, the Lessee shall 
pay PATH a basic rental for the Storage Space at the rate of Eight Thousand Four 
Dollars and No Cents ($8,004.00) per annum, in the sum of One Hundred 
Seventy-seven Dollars and Eighty-seven Cents ($177.87) on November 23, 2003 
and in advance in equal monthly installments in the amount of Six Hundred 
Sixty-six Dollars and No Cents ($667.00) on December 1, 2003 and on the first 
day of each calendar month thereafter throughout the balance of the term of the 
letting. 

(b) Time of Payment upon Termination: 

Upon any termination of the letting hereunder (even if stated to 
have the same effect as expiration), the Lessee shall, within twenty (20) days after 
the effective date of such termination, make a payment of rental computed as 
follows: first, if the letting hereunder is terminated effective on a date otner than 
the last day of a month, the basic rental for the portion of that month in which the 
letting remains effective shall be the amount of the monthly installment of basic 
rental prorated on a daily basis, and if the monthly installment due on the first 
day of that month has not been paid, the Lessee shall pay the prorated part of the 
amount of that installment; if tne monthly installment has been paid, then the 
excess thereof shall be credited to the Lessee's other obligations. 

(c) Abatement: 

(1) For every calendar day or major fraction thereof that the 
Lessee shall be entitled to abatement with respect to the Retail Space during the 
entire term of the letting commencing on the Commencement Date and 
continuing through the balance of the term of the letting under the Lease, the 
annual basic rental for the Retail Space shall be reduced oy the product of One 
Hundred Sixty-nine Dollars and Eighty-six Cents ($169.86) multiplied by a 
fraction the numerator of which shall oe the number of square feet of floor space 
as to which the abatement applies and the denominator of which shall be the 
total number of square feet in the Retail Space. 

(2) For every calendar day or major fraction thereof that the 
Lessee shall be entitled to abatement with respect to the Storage Space during the 
entire term of the letting commencing on the Commencement Date and 
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continuing through the balance of the term of the letting under the Lease, the 
basic rental for the Storage Space shall be reduced by the product of Twenty-one 
Dollars and Ninety-three Cents ($21.93) multiplied by a fraction the numerator 
of which shall be the number of square feet of floor space as to which the 
abatement applies and the denominator of which shall be the total number of 
square feet in the Storage Space. 

(3) For the purpose of abatement, the ascertainment of the 
number of square feet contained in the premises to be measured shall be in 
accordance with the following: Areas of tne premises and parts thereof will be 
computed by measuring from the inside plaster surface of outer building walls to 
the plaster surface of the corridor side of corridor partitions and to the center of 
partitions that separate the premises from adjoining rentable area; no deduction 
will be made for columns, pilasters, or projections necessary to the building or for 
toilets, porter's closets, and slop sinks used exclusively by the Lessee and 
contained within the premises. Permanent partitions enclosing elevator shafts, 
stairs, fire towers, vents, pipe shafts, meter closets, flues, stacks and any vertical 
shafts have the same relation to rentable areas as do outer building walls. 

(d) Nothing contained in the foregoing shall affect the survival of the 
obligations of the Lessee as set forth in Section 24 of this Agreement. 

Item 2: Insurance Limits: 

(a) The limits of liability insurance referred to in Section iiCb) shall be 
not less than the following and shall include full contractual liability coverage: 

commercial general liabihty insurance in a combined single limit of not less than 
$2,000,000 for liability for bodily injury, for wrongful death and for property 
damage arising from any one occurrence. 

All such coverage shall be effective throughout the term of the letting under this 
Agreement. 

(b) Notwithstanding the provisions of Section 11(c) of this Agreement, 
PATH shall be included as an additional insured in any policy of liabilitv insurance 
required by the provisions of this Agreement, and each such poUcy shall contain a 
provision that the insurer shall not, without obtaining express advance permission from 
the General Counsel of PATH or PATH, raise any defense involving in any way the 
jurisdiction of the tribunal over the person of PATH or the Port Authority, the immunity 
of PATH or the Port Authority, their Directors, Commissioners, officers, agents or 
employees, the governmental nature of PATH or the Port Authority or the provisions of 
any statutes respecting suits against either of them. Such policies shall not exclude or 
except from their coverage damages arising out of injury to or destruction of property 
occupied or used by or rented to the Lessee, and shall include products liability and 
premises operations coverage and a contractual liability endorsement covering the 
obligations assumed by the Lessee under the Section of this Agreement entitled 
"Indemnity; Liability Insurance." 

(c) Such policies shall not contain any care, custody or control 
exclusions, or any exclusion for bodily injury to or sickness, disease or death of any 
employee of the Lessee or of any of its contractors which would conflict with or in any 
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way impair the coverages resulting from PATH'S status as additional insured or the 
coverage under the contractual liability endorsement described in this subparagraph. 
Such insurance shall also contain an endorsement providing that the protection 
afforded the Lessee thereunder with respect to any claim or action against the Lessee by 
a third party shall pertain and apply with like effect with respect to any claim or action 
against the Lessee by PATH and against PATH by the Lessee, but such endorsement 
shall not limit, vary, change or affect the protections afforded PATH as an additional 
insured. 

(d) In addition to the coverage referred to in paragraph (b) of Section ii 
of the Lease and paragraph (a) of this Item 2, the Lessee in its own name as assured 
shall secure and keep in full force and effect throughout the term of the letting under 
this Agreement, at Lessee's sole cost and expense, a fire or other casualty policy insuring 
the full replacement value of all construction, installation and finishing work performed 
by the Lessee in the premises and the Lessee's furniture, trade fixtures, equipment and 
other personal property, such insurance to include a replacement cost endorsement, 
with a deductible of no more than $1,000 against loss or damage by fire and theft and 
such other risks or hazards as are insurable under present or future forms of "All Risk" 
insurance policies. 

(e) As to insurance of any type whatsoever required or permitted by 
any provision of this Agreement, a certified copy of each ofthe policies or a certificate or 
certificates evidencing the existence thereof, or binders, shall be delivered to PATH 
within twenty (20) days after the commencement date of the letting hereunder. 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 including said endorsements and sucn waiver of 
subrogation. Within thirty (30) days after request of PATH made at any time during the 
term of the letting under this Agreement the Lessee shall deliver a certified copy of the 
policy to PATH. Each such copy or certificate shall contain a valid provision or 
endorsement that: (1) the policy may not be canceled, terminated, changed or modified, 
without giving ten Qo) days wntten advance notice thereof to PATH, and (2) the Lessee 
shall be solely responsible for the payment of premiums therefor notwithstanding that 
PATH is named as an additional insured. A renewal policy shall be delivered to PATH at 
least fifteen Os) days prior to the expiration date of each expiring policy, except for any 
policy expiring after the date of expiration of the letting. If at any time any of the 
policies snail be or become unsatisfactory to PATH as to lorm or substance, or if any of 
the carriers issuing such policies shall be or become unsatisfactory to PATH the Lessee 
shall promptly obtain a new and satisfactory policy in replacement. Notwithstanding 
anything contained in this Section, it is specifically understood and agreed that PATH 
shall have the right upon notice to the Lessee given from time to time and at any time to 
require the Lessee to increase any or all of the limits set forth in this Section and the 
Lessee shall promptly comply therewith and shall promptly submit a certificate or 
certificates evidencing the same to PATH. 

Item 3: (a) Heat and Air-Cooling: 

Not to be sold, furnished or supplied by the Lessee. 

(b) Electricitv: 

PATH will supply electricity only to the Retail Space on such 
days and during such hours as the Lessee conducts its business, solely for 
illumination, by which is meant the energizing of fluorescent and incandescent 
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bulbs (to be supplied, paid for and installed by the Lessee) and for operation of 
such machines and equipment as PATH may consent to in advance; however, the 
electricity supplied to tne Retail Space shall not necessarily comply with the 
specifications nor have the characteristics set forth in Section 14 (a)(i) of the 
Lease. The charges for such electricity are included in the basic rental for the 
Retail Space, and the Lessee shall not be required to pay PATH separately for 
such electricity. PATH will not supply any electricity to the Storage Space at any 
time during the letting under the Lease. 

(c) Domestic Hot and Cold Water: 

Not to be sold, furnished or supplied by PATH to the Lessee. 

THERE IS NO SUBPARAGRAPH (d) 

(e) Steam: 

Not to be sold, furnished or supplied by PATH to the Lessee. 

(f) Sas: 

Not to be sold, furnished or supplied by PATH to the Lessee. 

Item 4: New Construction: As set forth in Section 46. 

Item 5: Construction Liability Insurance Limits: 

The limits of liability insurance shall be not less than the amounts 
specified in the Alteration Application referred to in Section 46 hereof. 

Item 6: Cost and Proration Thereof: 

(a) To the extent permitted by sound accounting practice, the sum of 
the following items of cost incurred by the Lessee for such equipment and fixtures and 
the installation thereof and the making of such improvements as are necessary to 
initially equip and improve the premises for the Lessee's commencement of operations 
hereunder, all as mentioned in the Section of the Agreement entitled "Thirty Day 
Termination", and to the extent that such sum does not exceed Two Hundred Fifty 
Thousand Dollars and No Cents ($250,000.00) shall constitute items of "cost" under 
the said Section and under subdivisions (b), (c), (d), (e), (f) and (g) hereof: 

(1) Direct labor and material costs; 

(2) Contract costs for purchases and installations excluding 
those ofthe types mentioned in the following subdivision (3); 

(3) Engineering, architectural, planning, designing, financing, 
interest, insurance and other overhead or carrying charges which are due for a 
period ending not later than the date of completion of installation of any such 
initial equipment, fixtures or improvements for which they are incurred, and not 
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to exceed 20% of the total of the amounts covered by subdivisions (1) and (2) 
above. 

Cb) A statement of the cost detailing all the foregoing including copies 
of invoices and contracts and certified by a responsible officer of the Lessee shall be 
delivered by the Lessee to PATH not later than ninety (90) days after the complete 
supplying and installing of all such initial fixtures or equipment and the making of all 
such initial improvements, and the Lessee shall permit PATH, by its agents, employees 
and representatives, at all reasonable times prior to a final settlement or determination 
of cost, to examine and audit the records and books of the Lessee which pertain to the 
cost; the Lessee agrees to keep such records and books of account within the Port of 
New York District during such time. 

(c) If the Lessee includes in cost any item as having been incurred but 
which, in the opinion of PATH, was not so incurred or which, in the opinion of PATH, if 
so incurred is not an item properly chargeable to cost under sound accounting practice, 
then PATH, within ninety (90) days after receipt of the said statement of̂  cost as 
mentioned in paragraph (b) above, shall give wntten notice to the Lessee stating its 
objection to any such item and the grounds therefor. If such notice is given and if the 
dispute is not settled within thirty (30) days by agreement between the parties, then 
sucn dispute shall be disposed of̂ by arbitration in accordance with the then existing 
rules of the American Arbitration Association or any successor association. Costs of said 
arbitration shall be borne equally by PATH and the Lessee. 

(d) In any such arbitration as to whether any item included by the 
Lessee in its computation of cost has been incurred, the question to be submitted to the 
arbitrators for decision shall be as follows: 

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

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

"Can it reasonably be held that all or any part of such cost is properly 
chargeable under sound accounting practice; and if part but not all of such 
cost can reasonably be held to be so chargeable, then what amount can 
reasonably be held to be so chargeable?" 

The arbitrators to whom such question shall be submitted shall be accountants or 
auditors. 

(f) The proration of cost as referred to in the section of the Agreement 
entitled "Thirty Day Termination" shall be ascertained by multiplying the cost by a 
fraction, the numerator of which shall be the number of whole calendar months (in the 
term ofthe letting as originally set forth) subsequent to the effective date of termination, 
and the denominator of which shall be the total number of months in the term of the 
letting as originally set forth. 

(g) Notwithstanding any other provision of the Section of the 
Agreement entitled "Thirty Day Termination", in ascertaining the amount that PATH 
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shall be obligated to pay to the Lessee under said Section, the cost computed as 
heretofore stated in this Item shall be diminished by the amount that any part of the 
components of cost as stated in subparagraphs (i), (2) and (3) of paragraph (a) above 
are secured by liens, mortgages, other encumbrances or conditional bills of sale on such 
equipment, fixtures and improvements and less any other amounts whatsoever due 
under this Agreement from the Lessee to PATH. In no event whatsoever shall cost, as 
defined and computed in accordance with this Item and as used in the Section of the 
Agreement entitled "Thirty Day Termination" and in this Item, include any expenses, 
outlays or charges whatsoever by or for the account of the Lessee for or in connection 
with any equipment or fixtures or the making of any improvements mentioned in said 
Section or in this Item unless said equipment, fixtures and/or improvements are 
actually and completely installed in and/or made to the premises. 

Item 7: Cash Security: See Section 29 

Item 8: Performance Bond: Not applicable. 

M y 
For PATH 
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SCHEDULE E 

For purposes hereof. Minority Business Enterprise 
(MBE) shall mean any business enterprise which is at least fifty-
one percentum owned by one or more citizens or permanent resident 
aliens who are minorities and such ownership is real, substantial 
and continuing, or in the case of a publicly owned business, at 
least fifty-one percentum of the stock of which is owned hy 
citizens or permanent resident aliens who are minorities and such 
ownership is real, substantial and continuing. As used herein 
minority shall mean an individual member of any of the following 
racial groups 

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

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

(iii) Asian and Pacific Islander (all persons 
having origins in any of the original peoples of 
the Far East, Southeast Asian, the Indian 
Subcontinent, or the Pacific Islands) which 
includes persons whose origins are from Japan, 
China, Taiwan, Korea, Vietnam, Laos, Cambodia, the 
Philippines, Samoa, Guam, the U.S. Trust 
Territories of the Pacific, the Northern Marianas, 
India, Pakistan, Bangladesh, and Sri Lanka; 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) which includes persons 
who are American Indians, Eskimos, Aleuts, or 
Native Hawaiians. 

For the purposes hereof. Women-owned Business Enterprise (WBE) 
shall mean any business enterprise which is at least fifty-one 
percentum owned by one or more women and such ownership is real, 
substantial and continuing, or in the case of a publicly owned 
business, at least fifty-one percentum of the stock of which is 
owned by one or more women and such ownership is real, 
substantial and continuing, "Meaningful participation" shall 
mean that at least twelve percent (12%) of the total dollar value 
of the contracts (including subcontracts) are for the 
participation of Minority Business Enterprises, and that at least 
five percent (5%) of the total dollar value of the contracts 
(including subcontracts) are for the participation of Women-
owned Business Enterprises. Good faith efforts to include 
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meaningful participation by MBEs and WBEs shall include at least 
the following: 

(1) Dividing work into smaller portions where feasible. 

(2) Actively and affirmatively soliciting bids and 
proposals for contracts or subcontracts to provide commodities 
and services from MBEs and WBEs including circulation of 
solicitations to minority and female contractor associations. 
The Lessee shall maintain records detailing the efforts it and 
its contractors have made to provide for meaningful MBE and WBE 
participation, including the names and addresses of all MBEs and 
WBEs contacted and, if any such MBE or WBE is not selected, the 
reason for such decision. The Lessee shall supply to PATH such 
information, data, and documentation with respect to the efforts 
the Lessee has made to provide for meaningful MBE and WBE 
participation in contracts and subcontracts as PATH may from time 
to time and at any time request. 

(3) Providing prospective MBEs and WBEs with plans, 
specifications, and other necessary background materials with 
regard to prospective work available to MBEs and WBEs in 
sufficient time for review. 

(4) Meeting regularly with representatives of PATH to 
identify forthcoming business opportunities and suitable MBEs and 
WBEs, following up on specific recommendations made by such 
representatives, and utilizing the list of eligible MBEs and WBEs 
hereinafter described in this Schedule, maintained by PATH, or 
seeking minorities and women from other sources for the purpose 
of soliciting contractors, subcontractors, and suppliers. 

(5) Encouraging the formation of joint ventures, 
partnerships or other similar arrangements among contractors, 
where appropriate, to insure that the Lessee and its contractors 
will meet their obligations hereunder. 

(6) Insuring that provision is made to provide progress 
payments to MBEs and WBEs on a timely basis, where appropriate. 

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

PATH has compiled a list, which may be supplemented and 
revised from time to time by PATH, of the firms PATH has 
determined satisfy the criteria for MBE and WBE certification. 
Such list shall be made available to the Lessee and its 
contractors upon recpjest. PATH makes no representation as to the 
financial responsibility of such firms, their technical 
competence to perform, or any other performance-related 
qualifications. Only listed MBEs and WBEs and such firms as are 
not so listed but as are certified by PATH as MBEs and WBEs 
hereunder will count toward the MBE and WBE goals. 
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Certification of MBE's and WBEs hereunder shall be made 
by the Office of Business and Job Opportunity of PATH. If the 
Contractor wishes to utilize a firm not so listed but which the 
Contractor believes should be certified because it is an MBE or 
WBE the Contractor shall submit to PATH 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 PATH from time to time. All such 
requests shall be in writing addressed to Mr. John Alexander or 
other designee of the Office of Business and Job Opportunity, 
PATH of New York and New Jersey, One World Trade Center, 37 
South, New York, N.Y. 10048. If any such firm is determined 
eligible for certification it shall only be by a writing over the 
ncime of the Director in charge of such Office. The determination 
of PATH shall be final and binding on the Contractor. For 
inquiries or assistance, please contact Mr. John Alexander at 
(212) 432-4188. 

The following organizations may be able to refer 
the Contractor to firms which the referring organization has 
a reasonable basis to believe may meet PATH's criteria for 
certification as an MBE or WBE. Any referrals which are not 
listed shall be submitted to PATH for a determination as to 
eligibility as provided above. 

National Minority Bus. 
Council, Inc. 

235 East 42nd Street 
New York, N.Y. 10017 
(212) 573-2385 

4. The Council For Airport 
Opportunity 

2 World Trade Center 
Suite 2228 
New York, N.Y. 10048 
(212) 466-1091 

2. N.Y./N.J. Minority 
Purchasing Council 
1412 Broadway - 11th floor 
New York, N,Y. 10018 
(212) 944-2442 

Assoc, of Minority 
Enterprises of N.Y. 

(AMENY) 
165-40A Baisley Blvd 
Suite #3 
Jamaica, N.Y., 11434 

3. Newark, Paterson, Jersey 
City Business Development 
Center 
60 Park Place, Suite 1307 
Newark, N.J. 01702 
(201) 623-7712 

6. Air Services Development 
Office 

90-04 161st Street 
Jamaica, N.Y. 11432 
(718) 262-9012 

In the event that the participation of any MBE or WBE 
selected by the Lessee or any of its contractors to participate 
in any contracts or subcontracts entered into with respect to any 
construction work performed on the premises, is cancelled or 
terminated for any reason, the Lessee agrees and agrees to 
require its contractors to make every good faith effort, to the 
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maximum extent feasible, and consistent with the Lessee's 
exercise of good business judgment, including, without 
limitation, the consideration of cost competitiveness, to utilize 
other MBEs and WBEs so as to maintain appropriate participation 
by MBEs and WBEs in such contracts. 

Labor Force Utilization 

Without limiting the foregoing provisions of this 
Schedule, and without limiting any of the terms and conditions of 
the Agreement to which this Schedule is attached, the Lessee 
agrees and agrees to rec[uire its construction and maintenance 
contractors and subcontractors at each tier of any construction 
undertaken pursuant to the provisions of the Agreement to which 
this Schedule is attached to make good faith efforts to achieve a 
supervisory and non-supervisory work force on each contract that 
is representative of the local community labor force with respect 
to minority and female participation and will work with PATH's 
Office of Business and Job Opportunity to identify referral 
sources when needed. The Lessee will cooperate with PATH to 
develop on the job training programs and will participate in 
apprenticeship and other training programs that expressly include 
minority and female workers. The Lessee agrees to require its 
contractors and subcontractors to participate in such programs 
and to make a good faith effort to utilize apprentices or other 
trainees in the work as appropriate. The Lessee agrees to and 
shall require its contractors and subcontractors to appoint an 
executive of their respective companies to assume the 
responsibility for the implementation of the contractors' good 
faith efforts to achieve minority and female participation in the 
work force under the contract. 

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

Journey level trade workers 

Minority participation: 30% 

Female participation: 6.9% 

Laborers and other unskilled workers 

Minority participation: 40% 

Female participation: 6.9% 

These goals are applicable to all construction work 
performed in and for the premises. Compliance with the goals 
will be measured against the total work hours performed. 
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(a) The Lessee agrees to require its contractors and 
subcontractors to provide written notification to the Lessee and 
the Lessee agrees to provide written notification to the Office 
of Business and Job Opportunity of PATH within 10 working days of 
award of any construction contract or subcontract in excess of 
$10,000.00 at any tier for construction work. The notification 
shall list the name, address, telephone number and employer 
identification number of the contractor or subcontractor; and the 
estimated starting and completion dates of the contract or 
subcontract. As used herein, "Employer identification number" 
shall mean the Federal Social Security Number used on the 
Employer's Quarterly Federal Tax Return, U.S. Treasury Department 
Form 941. The term monority shall mean an individual member of 
any of the racial groups described in this Schedule. 

(b) The Lessee agrees to recpaire its contractors and 
subcontractors, at any tier, whenever they subcontract a portion 
of the construction work involving any construction trade, to 
physically include in each subcontract in excess of $10,000 those 
provisions which include the applicable goals for minority and 
female participation. 

(c) The Lessee agrees to require its contractors and 
subcontractors to implement the specific affirmative action 
standards provided in subparagraphs (1) through (16) of paragraph 
(f) hereof. The goals set forth above are expressed as 
percentages of the total hours of employment and training of 
minority and female utilization the Lessee's contractors and 
subcontractors should reasonably be able to achieve in each 
construction trade in which it has employees on the premises. 
The Lessee agrees and agrees to require its contractors and 
subcontractors to use good faith efforts to make substantially 
uniform progress toward its goals in each craft during the period 
specified. 

(d) The Lessee agrees to provide in its construction 
contracts that neither the provisions of any collective 
bargaining agreement, nor the failure by a union with which the 
contractor has a collective bargaining agreement, to refer either 
minorities or women shall excuse the contractor's obligations 
thereunder. 

(e) The Lessee further agrees to provide in its 
agreements with its contractors that in order for the nonworking 
training hours of apprentices and trainees to be counted in 
meeting the goals, such apprentices and trainees shall be 
employed by the contractor during the training period, and the 
contractor shall have made a commitment to employ the apprentices 
and trainees at the completion of their training, subject to the 
availability of employment opportunities. Trainees shall be 
trained pursuant to training programs approved by the U. S. 
Department of Labor. 

Page 5 of Schedule E 



i t ) The Lessee agrees to require its contractors and 
subcontractors to take specific affirmative actions to ensure 
equal employment opportunity ("EEO"). The Lessee's evaluation of 
the contractor's compliance with these provisions shall be based 
upon the contractor's good faith effort to achieve maximum 
results from its actions. The Lessee agrees to require its 
contractors and subcontractors to document these efforts fully, 
and to implement affirmative action steps at least as extensive 
as the following: 

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

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

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

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

(5) Develop on-the-job training opportunities and/or 
participate in training programs for the area which 
expressly include minorities and women, including 
upgrading programs and apprenticeship and trainee 
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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 
' s ubpa ragraph (2) above. 

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

(7) Review, at least every six months, the contractor's 
EEO policy and affirmative action obligations hereunder 
with all employees having any responsibility for hiring, 
assignment, layoff, termination or other employment 
decisions including specific review of these items with 
on-area 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, to minority and female recruitment and 
training organizations and to State certified minority 
referral agencies seirving 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. 
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(10) Encourage present minority and female employees to 
recruit other minority persons and women and, where 
reasonable, provide after school, summer and vacation 
employment to minority and female youth both on the 
premises and in other areas of a contractor's workforce. 

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

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

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

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

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

(16) Conduct a review, at least every six months, of 
all supervisors' adherence to and performance under the 
contractor's EEO policies and affirmative action 
obligations. 

(g) The Lessee shall encourage its contractors to 
participate in voluntary associations which assist in fulfilling 
one or more of the affirmative action obligations set forth in 
subparagraphs (1)-(16) of paragraph (f) of this Section. The 
efforts of a contractor association, joint contractor-union, 
contractor-community, or other similar group of which the 
contractor is a member and participant, may be asserted as 
fulfilling any one or more of its obligations under paragraph (f) 
hereof provided that: the contractor actively participates in the 
group, makes every effort to assure that the group has a positive 
impact on the employment of minorities and women in the industry, 
ensures that the concrete benefits of the program are reflected 
in the contractor's minority and female workforce participation, 
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makes a good faith effort 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 requirement for good faith efforts to comply, 
however, shall remain with the contractor and the Lessee shall 
provide in its agreements with the contractor that failure of 
such a group to fulfill an obligation shall not be a defense for 
the contractor's non-compliance. 

(h) Goals for minorities and a separate single goal for 
women have been established. The Lessee, however, agrees to 
require its contractors and subcontractors 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, and to provide that consequently, the 
contractor may be in violation of its agreement with the Lessee 
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 if 
a specific minority group of women is under-utilized). 

(i) The Lessee agrees to provide that 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. 

(j) The Lessee agrees that it will not enter into any 
contract with any person or firm debarred from Government 
contracts pursuant to Executive Order 11246, and agrees to 
require that its contractors and subcontractors not enter into 
any subcontract with any such person or firm. 

(k) The Lessee agrees to carry out such sanctions and 
penalties for violation of these provisions including suspension, 
termination and cancellation of existing contracts and 
subcontracts as may be required and the Lessee further agrees to 
require its contractors and subcontractors to agree to carry out 
such sanctions and penalties for violation of these provisions 
including suspension, termination and cancellation of existing 
contracts and subcontracts as may be imposed or ordered by the 
Lessee. 

(1) The Lessee agrees to require its contractors and 
subcontractors, in fulfilling their obligations to the Lessee, to 
implement specific affirmative action steps, at least as 
extensive as those standards prescribed in paragraph (f) hereof 
so as to achieve maximum results from their efforts to ensure 
equal employment opportunity. If the contractor fails to comply 
with such requirements, the Lessee shall proceed accordingly. 

(m) The Lessee agrees to require its contractors and 
subcontractors to designate a responsible official to monitor all 
employment related activity to ensure that the company EEO policy 
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is being carried out, to submit reports relating to the 
contractor's EEO obligations as may be required, and to keep 
records. Records shall at least include for each employee the 
name, address, telephone numbers, construction trade, union 
affiliation if any, employee identification number when assigned, 
social security number, race, sex, status (e.g. mechanic, 
apprentice, trainee, helper, or laborer), date of changes in 
status, hours worked per week in the indicated trade, rate of 
pay, and location at which the work was performed. Records shall 
be maintained in an easily understandable and retrievable form; 
however, to the degree that existing records satisfy this 
requirement, contractors need not be required to maintain 
separate records. 

(n) 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). 

(o) Without limiting any other term or provision of 
this Agreement, the Lessee agrees and agrees to require its 
contractors and subcontractors to cooperate with all federal, 
state, or local agencies established for the purpose of 
implementing affirmative action compliance programs and the 
Lessee agrees and agrees to require its contractors and 
subcontractors to comply with all procedures which may be agreed 
to by and between PATH and the Lessee. 

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

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

>̂  (ii) At the request of either PATH or the Lessee, 
the contractor shall request such employment agency, labor union, 
or authorized representative of workers with which it has a 
collective bargaining or other agreement or understanding and 
which is involved in the performance of the contract with the 
Lessee to furnish a written statement that such employment 
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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; 

(iii) 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; 

(iv) The contractor will include the provisions of 
subdivisions (i) through (iii) 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; 

(v) "Contractor" as used in subdivisions (i) 
through (iv) of this paragraph shall include each contractor and 
subcontractor at any tier of construction. 

Initialled: 

the Lessee 

\ 

;. 
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CLH 12373 Hudson News 

(PATH Acknowledgment) 

STATE OF NEW YORK ) 
) : ss. 

COUNTY OF NEW YORK) 

On the 3 » " day of O c T m c ^ ^ 2004, before me, the subscriber, a notary 
public of New York, personally appeared hAi'CKg.'eV O- T-ro-^^toi^ , 
the /Ic-fiy^jCtiief c7f |^\£5feV Vi^)oA«l'^^c<wo*«.^(^^gT AUTHORITY TRANS-HUDSON 
CORPORATION, who I am satisfied is the person who has signed the within instrument; 
and I having first made known to him the contents thereof, he did acknowledge that he 
signed, sealed with the corporate seal and delivered the same as such officer aforesaid and 
that the within instrument is the voluntary act and deed of such corporation, made by 
virtue of the authority of its Board of Directors. 

(Airport Management Services, LLC) 

(notarial seal a n ^ t a m p ) tamp) 

DILCIA HERNANDEZ 
Notary Pubtte, State of N « w Yoffc 

NO.01HE&078369 
OuBlt f led In Oranoe Counlv (s 

Commiss ion Expires M a y 2 7 , « u i £ ^ / 

STATE OF M ^ J M 6 S A > ^ 
^ c :y ) : ss. 

COUNTY OF. Se^>M4^ ' 

y. On t h c S ^ day oiitfC^-^-^^^ / 2004, befom rng. the subscriber, a notary 
"^^M^oi /^J l jCKM^ \>exsmd\\y ^^ediie<^^^^^^^i^^cJt^^ 
^ ^ ^ C i ^ ^ 4 ^ d ^ ( / U i ^ - President of^IRPORT MANAGEMOsIT SERVICES, 
LLC, who I am satisfied is the person who has signed the within instrument; and I having 
first made known to him the contents thereof, he did acknowledge that he signed, sealed 
with the corporate seal and delivered the same as such officer aforesaid and that the within 
instrument is the voluntary act and deed of such corporation, made by virtue of the 
authority of its Board of Directors, and of such corporation. 

JENIECE D. JACKSON 
Notar>/ ^ublic, State of New Jersey 

No. 2306319 
c talified in Passaic County 

Corrnission Expires 10/08/2008 

and stamp) 



PATH Lease No. LRR-301 
Supplement No. 1 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, dated as ofthe 30th day of November, 2006, by and 
between PORT AUTHORITY TRANS-HUDSON CORPORATION (hereinafter called 
"PATH") and AIRPORT MANAGEMENT SERVICES, LLC, d/b/a HUDSON NEWS, a 
limited liability company organized and existing under and by virtue ofthe laws ofthe State of 
New Jersey, having an office and place of business at One Meadowlands Plaza, Suite 902, East 
Rutherford, New Jersey 07073, whose representative is Joseph DiDomizio (hereinafter called the 
"Lessee"), 

WITNESSETH, That. 

WHEREAS, PATH and the Lessee heretofore and as of November 22, 2003, 
entered into a lease agreement identified above by PATH Lease Number covering premises 
located at the temporary PATH Station constructed at the site ofthe World Trade Center in the 
City, County and State of New York (hereinafter called the "Lease"); and 

WHEREAS, PATH and the Lessee desire to extend the term ofthe letting under 
the Lease for an additional period hereinafter described and to amend the Lease in certain other 
respects; 

NOW, THEREFORE, for and in consideration ofthe covenants and mutual 
agreements herein contained, PATH and the Lessee hereby agree as follows: 

1. The term ofthe letting under the Lease is hereby extended for the period 
from and after December 1, 2006 through and including October 31, 2007, unless sooner 
terminated, at the basic rental set forth in the Lease, payable at the times and in the manner set 
forth therein. In addition to the foregoing annual basic rental, the Lessee shall continue to pay 
the additional basic rental set forth the Lease determined in accordance with the provisions ofthe 
Schedule A attached to said Supplement. 

2. Effective as ofthe date of this Agreement, the provisions of Section 34 of 
the Lease shall be deemed deleted in their entirety, and the following shall be deemed inserted in 
lieu thereof 
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IN WITNESS WHEREOF, PATH and the Lessee have executed these presents 
as ofthe date first above written. 

ATTEST: PORT AUTHORITY TRANS-HUDSON 
CORPORATION 

(Title) '̂ "̂ 'W* 
ranclsA.DiMoia 

AIRPORT MANAGEMENT SERVICES, LLC 

(Title) 

Joseph DtDotrizb 
G(8culive Vice Presklent & COO 

(Corporate Seal) 

7 

^ < > 
^ & 



(PATH Acknowledgment) 

STATE OF NEW YORK ) 
)ss.: 

COUNTY OF NEW YORK ) 

Onthiso?^ day of r^hir \ j>o^ry _ ^ - A >^ 
NewA'ork, personally appeared V. ^ 'pr€>K<\c\^ / k ' L>t Mo/c \^ 
the Dn^t-TOC, ^ett/^L,|T;"f-e Uefc^f^f^e^^t^ ofPort Authority Trans-Hudson Corporation, 
who I am satisfied is the person wno has signed the within instrument; and 1 having first made 
known to him the contents thereof, he did acknowledge that he signed, sealed with the corporate seal 
and delivered the same as such officer aforesaid and that the within instrument is the voluntary act 
and deed of such corporation, made by virtue ofthe authority of its Board of Directors. 

, 2007 , befqre n^e, the subspriber, a notary public of 

(notarial s/al and^tSinp) 
MICHAEL F. SCHMIDT 

Notary Public, State of New Yoilt 
No. 01SC6118149 

Qualified In New York County /N-V 
Commission Expires November 1,20 Uo 

(Limited Liability Company Acknowledgment) 

)ss.: 
STATE OF ri^W3fif&0L| ) 

COUNTY OF ;SeRaer \ ) 

On this I lo day of reJorU-3 CJL | , 2007, before me, the subscriber, a notary public of 
'̂ ^SXJO Oe 'R iS^ t J , personally appeared i J O g e P ^ n T^\ Ifc^H i ^ \ O 
th^Sfecuti'Ue U(C(Presiaent of Airport Management Services, LLC, who I am satisfied is the person who 
has signed the within instrument; and 1 having first made known to him the contents thereof, he did 
acknowledge that he signed, sealed with the corporate seal and delivered the same as such officer 
aforesaid and that the within instrument is the voluntary act and deed of such corporafion, made by 
virtue ofthe authority of its Board of Directors. 

Z X X ^ 1 
notarial seal and stamp) 



Lease No. L-RR-302 

PORT AUTHORITY TRANS-HUDSON 
CORPORATION 

PATH 33rd STREET STATION 

AGREEMENT OF LEASE 

between 

PORT AUTHORITY TRANS-HUDSON 
CORPORATION 

and 

HUDSON NEWS COMPANY 



Section 

Section 1 
Section 2 
Section 3. 
Section 4. 
Section 5. 
Section 6. 
Section 7. 
Section 8. 
Section 9. 
Section 10. 
Section 11. 
Section 12. 
Section 13. 
Section 14. 
Section 15. 
Section 16. 
Section 17. 
Section 18. 
Section 19. 
Section 20. 
Section 21. 
Section 22. 
Section 23. 
Section 24. 
Section 25. 
Section 26. 
Section 27. 
Section 28. 
Section 29. 
Section 30. 
Section 31. 
Section 32. 
Section 33. 
Section 34. 
Section 35. 
Section 36. 
Section 37. 
Section 38. 
Section 39. 
Section 40. 
Section 41. 
Section 42. 
Section 43. 
Section 44. 
Section 45. 
Section 46. 
Section 47. 
Section 48. 
Section 49. 
Section 50. 
Section 51. 
Section 52. 
Section 53. 
Section 54. 

AGREEMENT OF LEASE 
between 

PORT AUTHORITY TRANSHUDSON CORPORATION 
and 

HUDSON NEWS COMPANY 

Prohibited Acts 
Maintenance an 

Rights of Enhy Rese 

Remedies to be Non-exclusive 

Security Deposit or Letter of Credit 

Construction and 



Airport Management Services, LLC L-RR-302 
Agreement of Lease 

THIS AGREEMENT, made as of November 29, 2005, by and between PORT 
AUTHORITY TRANS-HUDSON CORPORATION (hereinafter called "PATH"), a corporation 
organized and existing under the laws of the States of New York and New Jersey, and having an 
office at One PATH Plaza in the City of Jersey City, County of Hudson, State of New Jersey, and 
HUDSON NEWS COMPANY, a corporation organized and existing under the laws of the State of 
New Jersey having an office and place of business at One Meadowlands Plaza, Suite 902, East 
Rutherford, New Jersey 07063 (hereinafter called the "Lessee") whose representative is Joseph 
DiDomizio, 

WITNESSETH That: 

PATH and the Lessee, for and in consideration of the rents, covenants and agreements 
hereinafter contained, mutually covenant and agree as follows: 

Section 1. Letting 

PATH hereby lets to the Lessee and the Lessee hereby hires and takes from PATH, in 
the City, County and State ofNew York at the PATH 33rd Street Station, Platform Level: (a) the two 
spaces shown in diagonal hatching on the sketch annexed hereto, hereby made a part hereof and 
marked "Exhibit A," together with the fixtures, improvements and other property of PATH located 
or to be located therein or thereon, the said spaces, consisting of approximately 555 square feet of 
space and approximately 451 square feet of space, together with such fixtures, improvements and 
other property of PATH, being sometimes hereinafter referred to as the "Retail Space;" and (b) the 
two spaces shown in crosshatching on Exhibit A, together with the fixtures, improvements and other 
property of PATH located or to be located therein or thereon, the said spaces, consisting of 
approximately 447 square feet of space and approximately 271 square feet of space, together with 
such fixtures, improvements and other property of PATH, being sometimes hereinafter referred to as 
the "Storage Space;" the Retail Space and the Storage Space being sometimes hereinafter jointly 
referred to as the "premises." PATH and the Lessee hereby acknowledge that the aforesaid premises 
constitutes non-residential real property. 

Section 2. Term 

The term of the letting ofthe premises under this Agreement shall commence at 12:Ol 
o'clock A.M. on December 1,2001 (which date is sometimes hereinafterreferred to as the "Effective 
Date") and shall, unless sooner terminated or unless extended, expire at 11:59 o'clock P.M. on 
November 30,201 1. 



Hudson News Company L-RR-302 
Agreement of Lease 

Section 3. Rights of User by the Lessee 

The Lessee shall use the Retail Space for the following purposes only and for no other 
purpose whatsoever: for the construction and operation of a newsstand for the sale, at retail, of 
products only in the following categories: newspapers, magazines and hooks, packaged food items, 
tobacco products, convenience items, lottery tickets issued by the Lottery Division of the New York 
State Department of Taxation and Finance, and mass transit travel tickets, such as PATH 
Quickcards. Sales inconsistent with the unique nature and significance of the events of September 
1 1,2001 will not he among those permitted by this Agreement, including but not limited to sales of 
souvenirs, toys and other materials whose sales are inconsistent with the unique nature and 
significance of the events of that date. The Lessee shall use the Storage Space solely for storage 
purposes in connection with its permitted business activities in the Retail Space and for no other 
purpose or purposes whatsoever. 

Section 4. Rental 

(a) The Lessee agrees to pay to PATH a basic rental for the Retail Space and for 
the Storage Space at the rates as set forth in Item 1 of Exhibit B attached hereto and hereby made a 
part hereof. 

(b) The Lessee agrees to pay to PATH the percentage rental, if any, set forth in 
Item 1 of Exhibit B. 

(c) The time for making payments of rental and the method of computation and 
abatement thereof are set forth in Item 1 of Exhibit B. 

Section 5. Obligations in Connection with Any Percentage Rental 

If any rental hereunder is measured by apercentage of the Lessee's gross receipts, the 
Lessee shall: 

(a) Take all reasonable measures in every proper manner to maintain, develop and 
increase the business conducted by it hereunder; 

(b) Not divert or cause or allow to be diverted any business from the premises; 

(c) Maintain in accordance with accepted accounting practice during the letting 
and for one year thereafter and for such further period until the Lessee shall receive written 
permission from PATH to do otherwise, records and books of account recording all transactions at, 
through, or in anywise connected with the premises, which records and books of account shall be 
kept at all times within the Port of New York District and permit, in ordinary business hours during 



Hudson News Company L-RR-302 
Agreement of Lease 

such time, the examination and audit by the officers, employees and representatives of PATH of 
such records and books of account and also any records and books ofaccount ofany company which 
is owned or controlled by the Lessee, if said company performs services, similar to those performed 
hereunder by the Lessee, anywhere in the Port of New York District; 

(d) Permit in ordinary business hours the inspection by the officers, employees 
and representatives ofPATH of any equipment used by the Lessee, including but not limited to cash 
registers and recording tapes; 

(e) Furnish on or before the twentieth day of each month following the 
commencement date of the letting a sworn statement of gross receipts arising out ofthe operations of 
the Lessee hereunder for the preceding month; 

(0 Install and use such cash registers, sales slips, invoicing machines and any 
other equipment or devices for recording orders taken or services rendered as may be appropriate to 
the Lessee's business and necessary or desirable to keep accurate records of gross receipts. 

Section 6. Governmental Requirements 

(a) The Lessee shall procure from all governmental authorities having jurisdiction 
over the operations of the Lessee at the premises all licenses, certificates, permits or other 
authorization which may be necessary for the conduct of its operations. 

(b) The Lessee shall pay all taxes, license, certification, permit and examination 
fees and excises which may be assessed, levied, exacted or imposed on its property or operation 
hereunder or, on the gross receipts or income therefrom, and shall make all applications, reports and 
returns required in connection therewith. 

(c) The Lessee 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 operations o f  the Lessee on the premises or its 
occupancy thereof, and the Lessee shall, in accordance with and subject to the provisions of Section 
15 hereof, make any and all structural and nonstmctural improvements, alterations or repairs of the 
premises that may be required at any time hereafter by any such present or future law, rule, 
regulation, requirement, order or direction. 

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



Hudson News Company L-RR-302 
Agreement of Lease 

Section 7. Rules and Regulations 

The Lessee covenants and agrees to observe and obey (and to compel its officers, 
members, employees, agents, representatives, contractors, customers, guests, invitees and those 
doing business with it to observe and obey) present and future rules and regulations of PATH for the 
Facility or building. 

Section 8. Various Obligations of the Lessee 

(a) The Lessee shall conduct its operations in an orderly and proper manner and 
so as not to annoy, disturb or be offensive to others. The Lessee shall take all reasonable measures 
to eliminate vibrations tending to damage the premises and to keep the sound level of its operations 
as low as possible. 

(b) The Lessee shall control the conduct, demeanor and appearance ofits officers, 
members, employees, agents, representatives, contractors, customers, guests, invitees and those 
doing business with it, and upon objection from PATH concerning the conduct, demeanor or 
appearance of any such shall immediately take all steps necessary to remove the cause of the 
objection. 

(c) No garbage, debris or other waste materials (whether solid or liquid) shall be 
allowed to collect or accumulate in the premises and the Lessee shall remove from the premises and 
from the building and Facility, which the premises may be apart, all garbage, debris and other waste 
materials (whether solid or liquid) arising out of its occupancy or use of the premises. The Lessee 
shall use extreme care when effecting removal of all such waste and in no event shall use any 
facilities of PATH without its prior consent in writing and shall effect such removal only during such 
hours as are prescribed by PATH. 

(d) If the premises have an entrance or exit opening out on a sidewalk the Lessee 
shall keep all sidewalks and curbs adjacent to the premises and all exclusive lobbies, vestibules and 
steps free from snow, ice, dirt and rubbish. 

(e) If PATH deems it advisable for security reasons the Lessee shall provide and 
its employees shall wear or carry badges or other suitable means of identification which shall be 
subject to the prior written approval of PATH. 

(0 If the Lessee is permitted under this Agreement to sell food and/or beverages, 
it shall, in connection with any preparation, packaging, handling, storage, delivery and dispensing of 
such food and/or beverages, comply with the following: 

(1) Its employees shall wear clean, washable uniforms and female 
employees shall wear caps or nets. The employees shall be clean in their habits and shall thoroughly 
wash their hands before beginning work and immediately after each visit to the toilet and shall keep 



Hudson News Company L-RR-302 
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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 for the Lessee. 

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

(3) The premises and all equipment and materials used by the Lessee shall 
at all times be clean, sanitary, and free from rubbish, refuse, dirt, offensive or unclean material, flies 
and other insects, rodents and vermin. All apparatus, utensils, devices, machines and piping used by 
the Lessee shall be constructed so as to facilitate the cleaning and inspection thereof and shall be 
properly cleaned after each period of use (which shall at no time 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 PATH, 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. 

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

( 5 )  It is intended that the standards and obligations imposed by this 
subdivision (0 shall be maintained or complied with by the Lessee in addition to its 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, the Lessee 
agrees that it will comply with such laws, ordinances and regulations in its operations hereunder. 

(g) In the event that all or any portion of the premises is required by PATH to 
comply with any present or future governmental law, rule, regulation, requirements, order or 
direction, PATH shall give the Lessee notice that all or any such portion of the premises is so 
required, and the Lessee shall deliver a1 or any such portion of the premises so required on the date 
specified in such notice, and, if the Lessee does not so deliver, PATH may take the same. No such 
taking or delivery shall be or be construed to be an eviction of the Lessee or a breach of any present 
or future governmental law, rule, regulation, requirements, order or direction, PATH shall give the 
Lessee notice that all or any such portion of the premises is so required and the Lessee shall deliver 
all or any such portion of the premises so required on the date specified In such notice and if the 
Lessee does not so deliver, PATH may take the same. In the event that the Lessee has received a 
notice hereunder it shall deliver all or any such portion of the premises so required in the same 
condition as that required hereunder for the delivery of the premises on the cessation of the letting. 
In the event of the taking or delivery of all the premises, this Agreement and the letting hereunder 
shall on the day of such taking or delivery cease and expire as if that day were the date originally 
stated herein for the expiration of this Agreement; and, in the event of the taking or delivery of any 
portion of the premises, then, from and aAer such taking or delivery, such portion of the premises 
shall cease to be a part of the premises hereunder. There shall be an abatement of the rental in the 
event of any such taking or delivery of a portion of the premises if so provided in Item 1 of Exhibit 
B. 



Hudson News Company L-RR-302 
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Section 9. Prohibited Acts 

The Lessee shall not: (a) commit any nuisance on the premises, or do or permit to be 
done anything which may result in the creation or commission of a nuisance on the premises; (b) 
cause or produce or permit to be caused or produced upon the premises, or to emanate therefrom, 
any unusual, noxious or objectionable smokes, gases, vapors, or odors; (c) use the premises for 
lodgings or sleeping purposes or for any immoral purposes; (d) install window shades or venetian 
blinds on the windows of the premises unless and until the type, size and color of the same shall 
have been previously approved in writing by PATH; (e) obstruct or permit the obstruction of light, 
air or passage in the building or Facility of which the premises may be a part; (Q do or permit to be 
done anything which may interfere with the effectiveness or accessibility of existing and future 
utilities systems or portions thereof on the premises, including therein, without limitation thereto, 
systems for the supply of heat, water hot and cold, gas, electricity and fuel and for the furnishing of 
fire-alann, fire-protection, sprinkler, sewerage, drainage, air-conditioning, telephone, telegraph, tele- 
register, pneumatic-tube dispatch and intercommunications services, including lines, pipes, mains, 
wires, conduits and equipment connected with or appurtenant to all such systems, nor do or permit to 
be done anything which may interfere with free access and passage in the premises, or in the 
building or Facility of which the premises may be a part, or in the streets and sidewalks adjacent 
thereto; (g) do or permit to be done anything which may interfere with the effectiveness or 
accessibility of any elevators or escalators, including lines, pipes, wires, conduits and equipment 
connected with or appurtenant thereto; (h) overload any floor in the premises; (i) place any 
furniture, machine or equipment over any expansion or contraction joint unless one end of such 
furniture, machine or equipment is free to permit expansion or contraction; (i) place any additional 
lock of any kind upon any window or interior or exterior door in the premises unless a key therefor is 
delivered to PATH, nor make any change in any existing door or window lock or the mechanism 
thereof, except with the prior written approval of PATH, and upon the expiration or sooner 
termination of the letting hereof, the Lessee shall surrender to PATH any and all keys to interior and 
exterior doors on the premises, whether said keys were fumished to or were otherwise procured by 
the Lessee, and in the event of the loss of any keys fumished by PATH to the Lessee, the Lessee 
shall pay to PATH on demand the cost of replacement thereof; (k) do or permit to be done any act or 
thing upon the premises which will invalidate or conflict with any insurance policies covering the 
premises or any part thereof or covering the building or Facility of which the premises may be apart, 
or which, in the opinion of PATH, may constitute an extra hazardous condition so as to increase the 
risks normally attendant upon the operations contemplated by Section 3 hereof, and the Lessee shall 
promptly observe, comply with and execute the provisions of any and all present and future rules and 
regulations, requirements, orders and directions of the New York Board of Fire Underwriters, the 
New York Fire Insurance Exchange, or if the premises are located in New Jersey of the National 
Board of Fire Underwriters, the Fire Insurance Rating Organization of N.J., or of any other board or 
organization exercising or which may exercise similar functions that may pertain or apply to the 
operations of the Lessee on the premises, and the Lessee shall subject to and in accordance with the 
provisions of Section 15 hereof, make any and all nonstructural improvements, alterations or repairs 
of the premises that may be required at any time hereafter by any such present or future rule, 
regulation, requirement, order or direction, and if by reason of any failure on the part ofthe Lessee to 
comply with the provisions of this subdivision, any insurance rate on the premises or any part 
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thereof, or on the building or Facility of which the premises may be a part, shall at any time be 
higher than It otherwise would be, then the Lessee shall pay to PATH on demand that part of all 
insurance premiums paid by PATH which shall have been charged because of such violation or 
failure by the Lessee; (1) unless otherwise expressly permitted so to do elsewhere in this Agreement, 
install, maintain or operate, or permit the installation, maintenance or operation on the premises of 
any vending machine or device designed to dispense or sell food, beverages, tobacco products or 
merchandise of any kind, whether or not included in the above categories, or of any restaurant, 
cafeteria, kitchen, stand or other establishment of any type for the preparation, dispensing or sale of 
food, beverages, tobacco or tobacco products, or of any telephone paystations. 

Section 10. Maintenance and Repair 

(a) The Lessee shall at all times keep in a clean and orderly condition and 
appearance the premises and all the Lessee's fixtures, equipment and personal property. 

(b) The Lessee shall repair, replace, rebuild and paint all or any part of the 
premises, or of the building or Facility of which the premises may be a part, including therein, 
without limitation thereto, walls, partitions, floors, ceilings, columns, windows, doors, glass of every 
kind, fixtures, systems for the supply ofheat, water hot and cold, gas, electricity and fuel and for the 
furnishing of fire-alarm, fire-protection, sprinkler, sewerage, drainage, air-conditioning, telephone, 
tele-register, pneumatic-tube dispatch and inter communication services, including lines, pipes, 
mains, wires, conduits and equipment connected with or appurtenant to all such systems that may be 
damaged or destroyed by the acts or omissions of the Lessee, its officers, members, employees, 
agents, representatives, contractors, customers, guests, Invitees or other persons doing business with 
it. 

(c) The Lessee shall take good care of the premises, including therein, without 
limitation thereto, walls, partitions, floors, ceilings, columns, windows, doors, glass of every kind 
fixtures, and shall make or do all nonstructural repairs, replacements, rebuilding and painting 
necessary to keep the premises in the condition existing as of the commencement date of the letting 
and to keep all improvements and fixtures made or installed subsequent to the commencement date 
of the letting in the condition existing as of the date such improvements are made and such fixtures 
installed. 

(d) The Lessee shall not lay any linoleum, asphalt tile or other such affixed floor 
covering in direct contact with the floor of the premises. If the Lessee lays any linoleum, asphalt tile 
or other such affixed covering on the floor of the premises, an interlining of builder's deadening felt 
shall first be affixed to the floor with water-soluble paste or other water-soluble material, the use of 
cement or other adhesive non-soluble in water being expressly prohibited. 

(e) The Lessee shall maintain and pay the premiums on a policy of plate and 
mirror glass insurance covering all plate and mirror glass which is a part of or is located on or in the 
premises and shall replace any of such plate or mirror glass which in damaged or destroyed from any 
cause whatsoever. 
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(f) In the event that as a result of any casualty, the premises are damaged without 
the fault of the Lessee, its officers, members, employees, agents, representatives, contractors, 
customers, guests, invitees or other persons doing business with it, so as to render them untenantable 
in whole or part, then 

(1) If in the opinion of PATH the necessary repairs or rebuilding can be 
completed within ninety (90) days after the occurrence of the damage, PATH shall repair or rebuild 
with due diligence, and the rental hereunder shall, if so provided in item 1 of Exhibit B, be abated 
only for the period from the occurrence of the damage to the completion of the repairs or rebuilding, 
whether or not the work ofrepair or rebuilding is actually completed within the said ninety (90) days; 
or 

(2) If in the opinion of PATH such repairs or rebuilding cannot be 
completed within ninety (90) days after the occurrence of the damage or if the entire premises require 
rebuilding, then PATH shall have options: (i) to proceed with due diligence to repair or to rebuild as 
necessary; or (ii) to terminate the letting as to the damaged portion of the premises only, or (iii) to 
cancel this Agreement and terminate the letting as to the entire premises; and the rental hereunder 
shall, if so provided in Item 1 of Exhibit B, be abated, either, as the case may require, for the period 
from the occurrence of the damage to the completion of repairs and rebuilding or for the period from 
the occurrence of the damage to the effective date of termination. 

(g) The parties hereby stipulate that ifthe premises are in the State ofNew Jersey 
neither the provisions of Titles 46:8-6 and 46:8-7 of the Revised Statutes of New Jersey nor those of 
any other similar statute shall extend or apply to this Agreement, and ifthe premises are in the State 
of New York, neither the provisions of Section 227 of the Real Property Law of New York, nor 
those of any other similar statute shall extend or apply to this Agreement. 

(h) In the event of a partial or total destruction of the premises, the Lessee shall 
immediately remove any and all of its property andlor debris from the premises or the portion 
thereof destroyed, and if the Lessee does not promptly so remove, PATH may remove such property 
to a public warehouse for deposit or retain the same in its own possession and sell the same at public 
auction, the proceeds of which shall be applied first to the expenses of removal, storage and sale, 
second to any sums owed by the Lessee to PATH, with any balance remaining to be paid to the 
Lessee; if the expenses of such removal, storage and sale shall exceed the proceeds of sale, the 
Lessee shall pay such excess to PATH upon demand. 

Section 11. Indemnity; Liability Insurance 

(a) The Lessee shall indemnify and hold harmless PATH, its Directors, officers, 
agents, representatives and employees from all claims and demands of third persons, including but 
not limited to those due to death or personal injuries or for property damage arising wholly or 
partially out of the use or occupancy of the premises by the Lessee or out of any of the acts or 
omissions of the Lessee, its officers, members, employees, agents, representatives, contractors, 
customers, guests, invitees, and other persons doing business with it where such acts or omissions 
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are on the premises or, if the premises are a part of a Facility or of a building, out of any acts or 
omissions of the Lessee, its officers, members, employees, agents and representatives, where such 
acts or omissions are elsewhere in the Facility or the building. Such indemnification shall include all 
expenses incurred or assumed in connection with such claims and demands. 

(b) In addition to the obligations set forth in the above subdivision, the Lessee in 
its own name as assured shall maintain and pay the premiums on a policy or policies of 
comprehensive public liability insurance, including products liability, which shall cover its 
operations hereunder and shall be effective throughout the letting, in limits not lower than those set 
out in Item 2 of Exhibit B. 

(c) PATH shall not be named as an insured in any policy of liability insurance 
required by this Section, unless PATH shall, at any time during the letting, direct otherwise in 
writing, in which case the Lessee shall cause PATH to be so named. As to any insurance required by 
the provisions of this or any other Section of this Agreement, a certified copy of each of the policies 
or a certificate or certificates evidencing the existence thereof or binders, shall be delivered to PATH 
within ten (1 0) days after the execution of this Agreement or, in the case of insurance required under 
the provisions of Section 15, prior to the commencement of the work. In the event any binder is 
delivered, it shall be replaced within thirty (30) days by a certified copy ofthe policy or acertificate. 
Each such copy or certificate shall contain endorsements that the policy may not be cancelled, 
terminated, changed or modified without giving ten (10) days' written advance notice thereof to 
PATH. A renewal policy shall be delivered to the Port Authority at least fifteen (15) days prior to 
the expiration date of each expiring policy, except for any policy expiring after the date of the 
expiration of the letting. If at any time any of the policies shall be or become unsatisfactory to 
PATH as to form or substance or if any of the carriers issuing such policies shall be or become 
unsatisfactory to PATH, the Lessee shall promptly obtain a new and satisfactory policy in 
replacement. 

Section 12. Sales and Services by the Lessee 

(a) A principal purpose of PATH in entering into this Agreement is to have 
available for all members of the public the merchandise and/or services which the Lessee is 
permitted to sell and/or render hereunder, all for the better accommodation, convenience and welfare 
of such individuals and in fulfillment of PATH'S obligation to operate facilities for the use and 
benefit of the public, and the Lessee agrees that it will conduct a first class operation and will furnish 
and install all necessary or proper equipment, fixtures, improvements (subject to Section 15) 
personnel, supplies, materials and other facilities and replacements therefor and all such fixtures and 
improvements (except trade fixtures removable without injury to the premises) shall on installation 
become the property of PATH and a part of the premises, provided, however, that PATH shall have 
the option, exercisable by notice delivered to the Lessee on or before a date sixty (60) days after 
expiration or termination hereof, to require the Lessee to remove any or all such fixtures, equipment 
and improvements and to restore the premises to the condition thereof prior to any installation and in 
the event of a failure on the part of the Lessee so to remove and restore, PATH may do so, and the 
Lessee shall pay the cost thereof to PATH on demand. All equipment, fixtures and improvements to 
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be used in the premises and the installation thereof shall be subject to the prior written approval of 
PATH as to type and quality. PATH may by written authorization allow the Lessee to enter and 
occupy the premises prior to the commencement date of the letting stated or referred to in Section 2, 
solely for the purpose of installing fixtures and making improvements. In the event that the Lessee 
receives such written authorization the Lessee shall use and occupy the premises in accordance with 
and subject to all the provisions of this Agreement other than those relating to the conducting of a 
business and the payment of rental. 

(b) The Lessee shall furnish good, prompt and efficient service hereunder, 
adeauate to meet all demands therefor: shall furnish said service on a fair. eaual and , a 

non-discriminatory basis to all users thereof; and shall charge fair, reasonable and nondiscriminatory 
prices for all items andlor services which it is permitted to sell andlor render hereunder. 

(c) The Lessee shall, prior to selling any items or rendering any services 
hereunder, prepare schedules of prices and rates for said items and services. Such schedules shall be 
submitted to PATH for its prior written approval as to compliance by the Lessee with its obligations 
under this Agreement. PATH shall examine such schedules and make such modifications therein as 
may be necessary. Any changes thereafter in the schedules shall be similarly submitted to PATH for 
its prior written approval and, if necessary, modification. All such schedules shall be made available 
to the public by the Lessee at locations designated from time to time by PATH. The Lessee agrees 
to adhere to the prices and rates stated in the approved schedules. If the Lessee charges any price or 
applies any rate in excess of the approved prices or rates, the amount by which the actual price or the 
charge based on such actual rate deviates from the approved price or a charge based on the approved 
rates shall constitute an overcharge which will, upon demand of PATH or the Lessee's customer, be 
promptly refunded to the customer. If the Lessee charges any price or applies any rate which is less 
than the approved prices or rates, the amount by which the actual price or the charge based on such 
actual rate deviates from the approved price or a charge based on the approved rates shall constitute 
an undercharge and an amount equivalent thereto shall be included in any gross receipts hereunder 
and the percentage rental, if any, shall be payable in respect thereto. Notwithstanding any repayment 
of overcharges to a customer by the Lessee or any inclusion of undercharges in gross receipts, any 
such overcharge or undercharge shall constitute a breach of the Lessee's obligations hereunder and 
PATH shall have all remedies consequent upon breach which would otherwise be available to it at 
law, in equity or by reason of this Agreement. 

(d) In the event that the Lessee in its operations hereunder offers for sale such a 
variety of items that the submission of schedules, under the preceding subdivision of this Section, is 
not feasible in the opinion of PATH, then the Lessee shall be under no obligation to submit such 
schedules of prices, but the Lessee shall not then sell any items hereunder at a price other than the 
manufacturer's or distributor's recommended retail price, provided, however that if the price charged 
for the same item at any other establishment within the Port of New York District which has any 
ownership, financial or management connection with the Lessee or any majority stockholder thereof 
is lower than the manufacturer's or distributor's recommended retail price, the Lessee shall notify 
PATH in writing of that fact and shall charge only the lower price. 1f the Lessee wishes to charge a 
price different from the manufacturer's or distributor's recommended retail price or different from the 
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lower price at any other establishment, as the case may be, then the Lessee shall prepare and submit 
to PATH schedules therefor in the same manner and subject to the same conditions as set forth in the 
preceding subdivision of this Section. Every overcharge or undercharge resulting from a breach by 
the Lessee of its obligation under this subdivision shall be respectively refunded to the customer or 
included in gross receipts, all in the same manner and subject to the conditions as set forth in the 
preceding subdivision of this Section for overcharges or undercharges. 

(e) The Lessee shall be open for and conduct business and furnish services twenty 
four hours a day, seven days a week, or for such other hours and days as PATH, from time to time 
by notice to the Lessee, may determine to properly serve the needs of the public. The determination 
of proper business hours and days made by PATH shall be controlling. 

Section 13. Displays 

(a) Except with the prior approval of PATH, the Lessee shall not erect, maintain 
or display any sign, lettering or any advertising at or on the exterior part of the premises or in the 
premises so as to be visible through the windows or exterior doors thereof. Without limiting the 
effect of the above, it is agreed that all signs, lettering, advertising, decorating and displays of 
merchandise or services anywhere in or on the premises shall be subject to the continuing approval 
of PATH, and on direction of PATH at any time given, the exhibition thereof shall be immediately 
discontinued. PATH may in its discretion in any way change the appearance, design or size of any 
show window, exterior door or other display area which is a part of the premises. 

(b) Upon the expiration or termination of the letting, the Lessee shall remove, 
obliterate or paint out, as PATH may direct, any and all signs, lettering, advertising, decorating and 
displays on the premises, or elsewhere in the building or Facility of which the premises may be a 
part, and in connection therewith shall restore the premises or building or Facility to the saw condi- 
tion as prior to the placement thereof. In the event that there is a failure by the Lessee so to remove, 
obliterate or paint out and so to restore, PATH may, at its option, perform the necessary work at the 
expense of the Lessee, and the charge therefor shall be paid by the Lessee to PATH on demand. 

(c) The exercise of any right hereunder by PATH shall not be or be construed to 
be an eviction of the Lessee, nor grounds for any diminution or abatement of the rentals payable 
hereunder, nor constitute grounds for any claim by the Lessee for damages, consequential or 
otherwise, unless due to the negligence of PATH, its employees or agents. 

Section 14. Services 

(a) Unless otherwise stated in Item 3 of Exhibit B, PATH shall, without 
additional charge, heat the premises to an even and comfortable working temperature during the 
hours and days stated in said Item 3. 
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(b) PATH shall also, without additional charge, furnish non-exclusive toilet and 
washroom facilities for the employees of the Lessee if toilet and washroom facilities are not apart of 
the premises. 

(c) PATH agrees to sell, furnish and supply to the Lessee in thepremises, and the 
Lessee agrees to take and pay PATH for the following: 

(1) Unless otherwise stated in Item 3 of Exhibit B, electricity, in 
reasonable quantities, for illumination (all bulbs to be supplied and installed by the Lessee) and 
power; said electricity unless otherwise specified in said Item 3 to be 60 cycle, alternating current, 
single phase, at 1 10 volts, and to be paid for by the Lessee at the rates specified in said Item 3. 

(2) Unless otherwise stated In Item 3 of Exhibit B, cold water, in 
reasonable quantity, of the character furnished by the municipality or utility company supplying in 
the vicinity and to be paid for by the Lessee at the rates specified in said Item 3. 

(3) Unless otherwise stated in Item 3 of Exhibit B, hot water, in 
reasonable quantities, at the temperature stated in said Item 3 and to be paid for by the Lessee at the 
rates specified in said Item 3. 

(4) Unless otherwise stated in Item 3 of Exhibit B, steam, in reasonable 
quantities, of the character specified in said Item 3 and to be paid for by the Lessee at the rates 
specified in said Item 3. 

( 5 )  Unless otherwise stated in Item 3 of Exhibit B, air-conditioning 
sufficient to maintain the premises to the temperature stated in said Item 3 during the hours and days 
stated in said Item 3 and to be paid for by the Lessee at the rates specified in said Item 3. 

(d) The above utilities may be charged for at a flat rate as provided in Item 3 of 
Exhibit B or at a metered rate as provided in Item 3 of Exhibit B. In the latter event, the quantity 
thereof shall be measured by ameter or meters installed for that purpose; provided, however, that, if 
for any reason any meter fails to record the consumption thereof, the consumption during any such 
period that the meter is out of service will be considered to be the same as the consumption for a like 
period immediately before or immediately after the interruption, as selected by PATH. 

(e) Charges by PATH for the above services shall be paid for by the Lessee on 
demand; and, unless otherwise specified in Item 3 of Exhibit B, the services shall be supplied 
through existing wires, fixtures, conduits, outlets, pipes or vents, if any. 

(f) 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 
PATH for any service, system or utility now or in the future applied to or available to the premises 
or to any occupants or users thereof or to the structure or building of which the premises form a part 
(including but not limited to any sewer rent or charge for the use of sewer systems), the Lessee shall, 
at the option of PATH exercised at any time and from time to time by notice to the Lessee, pay, in 
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accordance with said notice, such charge, fee or rent or increase thereof (or the portion thereof 
allocated by PATH to the premises or the Lessee's operations hereunder) either directly to the 
governmental body, authority or agency or to the public utility or directly to PATH. 

(g) Notwithstanding that PATH may have agreed to supply a service hereunder to 
the Lessee where such service is to be metered, PATH shall be under no obligation to provide or 
continue any such service if PATH is prevented by law from submetering such serviceor has agreed 
with the supplier of such service not to submeter such service. 

(h) PATH shall have the right to temporarily discontinue the supply of any ofthe 
above services when necessary or desirable in the opinion of PATH in order to make any repairs, 
alterations, changes or improvements in the premises or elsewhere in the building of which the 
premises form a part including all systems for the supply of services. 

(i) Notwithstanding that PATH may have agreed to supply a service hereunder to 
the Lessee, PATH shall be under no obligation to supply any such service if and to the extent that the 
supplying of such service, and, during any period that the supplying of any such service or the use of 
any component necessary therefor, shall be prohibited or rationed by any federal, state or municipal 
law, rule, regulation, requirement, order or direction and if PATH deems it in the public interest to 
comply therewith, even though such law, rule, regulation, requirement, order or direction may not be 
mandatory on PATH. Ifby operation of this subdivision or the previous subdivision any service for 
which the Lessee has agreed to pay a flat sum is discontinued for any period of the letting, the 
Lessee shall be relieved of its obligation to pay for such service for any such period or if any such 
service is supplied during fewer hours or in lesser amounts than agreed during any period of the 
letting, the Lessee shall be relieved proportionately of its obligation to pay for any such service for 
any such period. 

('j) No failure, delay or interruption in any of the above services shall be or shall 
be construed to be an eviction of the Lessee, shall be grounds for any diminution or abatement ofthe - 
rentals payable hereunder, or shall constitute grounds for any claim by the Lessee for damages, 
consequential or otherwise, unless due to the negligence of PATH, its employees or agents. The 
Lessee shall not be entitled to receive any of the above services during any period during which the 
Lessee wastes any of the services or is in default under any of the provisions of this Agreement. 

Section 15. Construction by the Lessee 

(a) Except with the prior approval of PATH, the Lessee shall not erect any 
structures, make any improvements or do any other construction work on the premises, or alter, 
modify, or make additions, improvements, or repairs to or replacements of any structure now 
existing or built at any time during the letting, or install any fixtures (other than trade fixtures, 
removable without injury to the premises) and in the event any construction, improvement alteration, 
modification, addition, repair or replacement is made with or without such approval and unless the 
approval of PATH shall expressly provide otherwise, the same shall immediately become the 
property of PATH and the Lessee shall have no right to change the same or remove the same either 
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during the term or at the expiration or termination thereof unless PATH, at any time during the 
letting or within sixty (60) days' after the expiration date or effective date of termination of the 
letting, shall give notice to the Lessee to remove the same or cause the same be changed to the 
satisfaction of PATH, in which case the Lessee shall remove the same or change it in compliance 
with such notice. 

(b) In the event that Item 4 of Exhibit B provides that the Lessee is required (or is 
permitted) to build a structure or make repairs, alterations, improvements or additions to the 
premises, the structure, repairs, alterations, improvements or additions described in the said Item 4 
shall be built or made strictly in accordance with the following terms and conditions: 

(1) The Lessee shall, to the extent allowed under the law, be the insurer of 
PATH, its Directors, officers, agents and employees, against the following distinct and several risks, 
whether they arise from acts or omissions of the Lessee, of PATH, its Directors, officers, agents, 
representatives and employees or of third persons, or from acts of God or of the public enemy, or 
otherwise, excepting only risks which result solely from affirmative, willful acts done by PATH 
subsequent to the commencement of the work of construction, repair, alteration, improvement or 
addition: 

(i) The risk of loss or damage to all such required repairs, 
alterations, additions, improvements or structures prior to the completion thereof. In the event of 
such loss or damage, the Lessee shall forthwith repair, replace and make good the work without cost 
to PATH. 

(ii) The risk of death, injury or damage, direct or consequential to 
PATH, its Directors, officers, agents, representatives and employees, and to its or their property, 
arising out of or in connection with the performance of the work. The Lessee shall indemnify 
PATH, its Directors, officers, agents, representatives and employees, for all such deaths, injuries and 
damages, and for all losses suffered by reason thereof. 

(iii) The risk of claims and demands, just or unjust, by third persons 
against PATH, its Directors, officers, agents, representatives and employees arising or alleged to 
arise out of the performance of the work. The Lessee shall indemnify PATH, its Directors, officers, 
agents, representatives and employees, against and from all such claims and demands, and for all 
loss and expense incurred by it and by them in the defense, settlement or satisfaction thereof. 

(2 )  All construction work done pursuant to this Section shall be done in 
accordance with drawings and specifications to be submitted to and approved by the Chief Engineer 
of PATH prior to the commencement of the work, shall be done to his satisfaction and shall be 
subject to his inspection during the progress of such work and after completion thereof; and the 
Lessee shall redo or replace at its own expense any work not approved by the said Chief Engineer. 
Unless otherwise expressly provided herein, all workmanship and materials are required to be first 
class. 
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(3) The Lessee shall pay all claims lawfullymade against it 
by its contractors, subcontractors materialmen and workmen and all claims lawfully made against it 
by other third persons arising out ofor in connection with or because ofthe performance of  the work 
and shall cause its contractors and subcontractors to pay all such claims lawfully made against them. 

(4) The Lessee shall procure and maintain comprehensive 
public liability insurance, or, if the work is to be done by an independent contractor, the Lessee shall 
require such contractor to procure and maintain such insurance in the name of the contractor, in 
either case, in limits not lower than those set forth for such categories of insurance in Item 5 of 
Exhibit B. 

(5) As soon as such structure, repair, alteration, 
improvement or addition shall have been completed to the satisfaction of the Chief Engineer of 
PATH, then (subject to the provisions of the following subdivision (c)) title thereto shall 
immediately and without execution of any further instrument vest in PATH, and every said structure 
and all such repairs, alterations, improvements or additions, shall thereupon become and thereafter 
be part of the premises. 

(c) PATH shall have the option, exercisable by notice delivered on or before a 
date sixty (60) days after expiration, cancellation or termination hereof, to require the Lessee to 
remove any or all such structures, alterations, improvements or additions, and to restore the premises 
to the condition thereof prior to the construction or installation thereof. In the event of a failure on 
the part of the Lessee so to remove and restore, PATH may do so, and the Lessee shall pay the cost 
thereof to PATH on demand. 

Section 16. Injury and Damage to Person or Property 

PATH shall not be liable to the Lessee, or to any person, for injury or death to any 
person or persons whomsoever, or damage to any property whatsoever at any time in the premises or 
elsewhere in the building or Facility of which the premises may be a part, including but not limited 
to any such injury, death or damage from falling material, water, rain, hail, snow, gas, steam, andfor 
electricity, whether the same may leak into, or fall, issue, or flow from the premises, or from any 
other place or quarter, unless said damage, injury or death shall be due to the negligence of PATH, 
its employees or agents. 

Section 17. Additional Rent and Charges 

(a) If PATH has paid any sum or sums or has incurred any obligations or expense 
which the Lessee has agreed to pay or reimburse PATH for, or if PATH is required or elects to pay 
any sum or sums or incurs any obligations or expense by reason of the failure, neglect or refusal of 
the Lessee to perform or fulfill any one or more of the conditions, covenants or agreements 
contained in this Agreement or as a result of an act or omission of the Lessee contrary to the said 
conditions, covenants and agreements, the Lessee agrees to pay the sum or sums so paid or the 
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expense so incurred, including all interest, costs, damages and penalties, and the same may be added 
to any installment ofrent thereafter due hereunder, and each and every part of the same shall be and 
become additional rent, recoverable by PATH in the same manner and with like remedies as if it 
were originally a part of the basic rental, or if there is no basic rental as a part of the percentage 
rental, all as set forth in Section 4 hereof. 

(b) For all purposes under this Section and in any suit, action or proceeding of 
any kind between the parties hereto, any receipt showing any payment of sum or sums by PATH for 
any work done or material furnished shall be prima facie evidence against the Lessee that the amount 
of such payment was necessary and reasonable. Should PATH elect to use its own operating and 
maintenance staff in making any repairs, replacements, and/or alterations and to charge the Lessee 
with the cost of same, any time sheet of any employee of PATH showing hours of labor or work 
allocated to any such repair, replacement and/or alteration, or any stock requisition of PATH 
showing the issuance of materials for use in the performance thereof, shall likewise be prima facie 
evidence against the Lessee that the amount of such charge was necessary and reasonable. 

Section 18. Rights of Entry Reserved 

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

(b) Without limiting the generality of the foregoing, PATH, by its officers, 
employees, representatives, and contractors shall have the right, for the benefit of the Lessee or for 
the benefit of others in or at the building or Facility of which the premises may be apart, to maintain 
and install existing and future utilities systems or portions thereof on the premises, including therein 
without limitation thereto systems for the supply of heat, water hot and cold, gas, electricity and fuel 
and for the furnishing of fire-alarm, fire-protection, sprinkler, sewerage, drainage, air-conditioning, 
telephone, telegraph, tele-register, pneumatic-tube dispatch and intercommunication services, and to 
maintain and install existing and future elevator and escalator systems, including lines, pipes, mains, 
wires, conduits and equipment connected with or appurtenant to all such systems, and to enter upon 
the premises at all reasonable times to make such installations, repairs, alterations and replacements 
as may, in the opinion of PATH, be deemed necessary or advisable and, from time to time, to 
construct or install over, in, under or through the premises new lines, pipes, mains, wires, conduits 
and equipment; provided, however, that such repair, alteration, replacement, installation, or 
construction shall not unreasonably interfere with the use of the premises by the Lessee. 

(c) Nothing in this Section shall or shall be construed to impose upon PATH any 
obligations so to construct or maintain or to make repairs, replacements, alterations or additions, or 
shalicreate any liability for any failure so to do. 
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(d) At any time and from time to time during ordinary business hours within the 
six (6)  months next preceding the expiration of the letting, PATH, by its agents and employees, 
whether or not accompanied by prospective lessees, occupiers or users of the premises, shall have 
the right to enter thereon for the purpose of exhibiting and viewing all parts of the same and during 
such six-month period PATH may place and maintain on the premises the usual "To-Let" signs, 
which signs the Lessee shall permit to remain without molestation. 

(e) If during the last month of the letting, the Lessee shall have removed all or 
substantially all the Lessee's property from the premises, PATH may immediately enter and alter, 
renovate and redecorate the premises. 

(f) No abatement of rental shall be claimed by or allowed to the Lessee by reason 
of the exercise of any or all of the foregoing rights by PATH or others. 

Section 19. Condemnation 

(a) In any action or proceeding instituted by any governmental agency or agencies 
for the taking for a public use of any interest in all or any part of the premises, the Lessee shall not 
be entitled to assert any claim to any award or part thereof made or to be made therein, or to institute 
any action or proceeding or to assert any claim against such agency or agencies or against PATH, for 
or on account of any such taking, except the possible claim to an award for loss of fixtures furnished 
and installed by the Lessee (and for the purpose of such possible claim alone, title to such fixtures 
shall revert to the Lessee), it being understood and agreed between PATH and the Lessee that, 
except for the possible claim to an award for loss of fixtures, PATH shall be entitled to all the 
compensation or awards made or to be made or paid for any such taking, free of any claim or right of 
the Lessee. 

(b) In the event of a taking of the entire premises by any governmental agency or 
agencies, this Agreement shall be cancelled and the letting shall, as of the date possession is taken 
from PATH by such agency or agencies, cease and determine in the same manner and with the same 
effect as if the term of the letting had on that date expired. 

(c) In the event of a taking by any governmental agency or agencies of a part of 
the premises, then the letting as to such part only shall, as of the date possession thereof is taken 
from PATH by any such agency or agencies, cease and determine, and the rentals thereafter to be 
paid by the Lessee to PATH shall, if so provided in Item 1 of Exhibit B, be abated from and after the 
date of such taking. 

Section 20. Assignment and Sublease 

(a) The Lessee shall not assign, sell, convey, transfer, mortgage, or pledge this 
Agreement, or the letting, or any part thereof. 
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(b) The Lessee shall not sublet the premises or any part thereof. 

(c) If the Lessee assigns, sells, conveys, transfers, mortgages, pledges or sublets 
in violation of subdivisions (a) or (b) of this Section or if the premises are occupied by anybody 
other than the Lessee, PATH may collect rent from any assignee, sublessee or anyone who claims a 
right to this Agreement or letting or who occupies the premises and shall apply the net amount 
collected to the rental herein reserved; no such collection shall be deemed a waiver by PATH of the 
covenants contained in subdivisions (a) and (b) of this Section nor an acceptance by PATH of any 
such assignee, sublessee, claimant or occupant as Lessee, nor a release of the Lessee by PATH from 
the further performance by the Lessee of the covenants contained herein. 

(d) The Lessee shall not use, or permit any person to use, the premises or any 
portion thereof, except for the purposes set forth in Section 3 hereof. 

Section 2 1. Termination 

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

(1) The Lessee shall become insolvent, or shall take the benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of creditors, 
or file a voluntary petition in bankruptcy or a petition or answer seeking an arrangement or its 
reorganization or the readjustment of its indebtedness under the federal bankruptcy laws or under 
any other law or statute of theunited States or of any State thereof, or consent to the appointment of 
a receiver, trustee, or liquidator of all or substantially all its property; or 

(2) By order or decree of a court the Lessee shall be adjudged bankrupt or 
an order shall be made approving a petition filed by any of the creditors or, if the Lessee is a 
corporation, by any ofthe stockholders ofthe Lessee, seeking its reorganization or the readjustment 
of its indebtedness under the federal bankruptcy laws or under any law or statute ofthe United States 
or of any State thereof; or 

(3) A petition under any part of the federal bankruptcy laws or an action 
under any present or future insolvency law or statute shall be filed against the Lessee and shall not 
be dismissed within thirty (30) days after the filing thereof; or 

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

( 5 )  The Lessee, if a corporation, shall, without the prior written approval 
of PATH, become a possessor or merged corporation in a merger, a constituent corporation in a 
consolidation, or a corporation in dissolution; or 
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( 6 )  The Lessee is, or the Lessees collectively are doing business as, or 
constitute a copartnership, and the said copartnership shall be dissolved as the result of any act or 
omission of its copartners or any of them, or by operation of law or the order or decree of  any court 
having jurisdiction, or for any other reason whatsoever; or 

(7) By or pursuant to, or under authority of any legislative act, resolution 
or rule, or any order or decree of any court or governmental board, agency or officer having 
jurisdiction, a receiver, trustee, or liquidator shall take possession or control of all or substantially all 
of the property of the Lessee, and such possession or control shall continue in effect for a period of 
fifteen (1 5) days; or 

(8) Any type of strike or other labor activity is directed against the Lessee 
at the premises resulting in picketing or boycott for a period of at least forty-eight (48) hours which, 
in the opinion of PATH, adversely affects or is likely adversely to affect the operation of any PATH 
Facility or the operations of other lessees or licensees thereat, whether or not the same is due to the 
fault of the Lessee, and whether caused by the employees of the Lessee or by others; or 

(9) Any lien is filed against the premises because of any act or omission of 
the Lessee and is not removed within ten (10) days; or 

(10) The Lessee shall voluntarily abandon, desert, vacate or discontinue its 
operations in the premises; or 

(1 1) The Lessee shall fail duly and punctually to pay the rentals or to make 
any other payment required hereunder when due to PATH; or 

(12) The Lessee shall fail to keep, perform and observe each and every 
other promise, covenant and agreement set forth in this Agreement, on its part to be kept, performed 
or observed within ten (10) days after receipt of notice of default thereunder from PATH (except 
where fulfillment of its obligation requires activity over a period of time, and the Lessee shall have 
commenced to perform whatever may be required for fulfillment within ten (10) days after receipt of 
notice and continues such performance without interruption except for causes beyond its control); 

then upon the occurrence of any such event or at any time thereafter during the continuance thereof, 
PATH may by five (5) days' notice terminate the letting and the rights of the Lessee hereunder, such 
termination to be effective upon the date specified in such notice. Such right of termination and the 
exercise thereof shall be and operate as a conditional limitation. 

(b) If any of the events enumerated in subdivision (a) of this Section shall occur 
prior to the letting, the Lessee shall not be entitled to enter into possession of the premises and 
PATH upon the occurrence of any such event or at any time thereafter during the continuance 
thereof by twenty four (24) hours' notice may cancel the interest of the Lessee under this Agreement, 
such cancellation to be effective upon the date specified in such notice. 
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(c) No acceptance by PATH ofrentals, fees, charges or other payments in whole 
or in part for any period or periods after a default of any of the terms, covenants and conditions to be 
performed, kept or observed by the Lessee shall be deemed a waiver of any right on the part of 
PATH to terminate the letting. 

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

Section 22. Right of Re-entry 

PATH shall, as an additional remedy upon the giving of a notice of termination as 
provided in Section 2 1 hereof, have the right to re-enter the premises and every part thereof upon the 
effective date of termination without further notice of any kind, and may regain and resume 
possession either with or without the institution of summary or any other legal proceedings or 
othenvise. Such re-entry, or regaining or resumption of possession, however, shall not in any 
manner affect, alter or diminish any of the obligations of the Lessee under this Agreement, and shall 
in no event constitute an acceptance of surrender. 

Section 23. Waiver of Redemption 

The Lessee hereby waives any and all rights of redemption, granted by or under any 
present or future law, arising in the event it is evicted or dispossessed for any cause, or in the event 
PATH obtains or retains possession of the premises in any lawful manner. 

Section 24. Survival of the Obligations of the Lessee 

(a) In the event that the letting shall have been terminated in accordance with a 
notice of termination as provided in Section 21 hereof, or the interest of the Lessee cancelled 
pursuant thereto, or in the event that PATH has re-entered, regained or resumed possession of the 
premises in accordance with the provisions of Section 22 hereof, all the obligations of the Lessee 
under this Agreement shall survive such termination or cancellation, re-entry, regaining or 
resumption ofpossession and shall remain in full force and effect for the full term ofthis Agreement, 
and the amount or amounts of damages or deficiency shall become due and payable to PATH to the 
same extent, at the same time or times and in the same manner as if no termination, cancellation, 
re-entry, regaining or resumption of possession had taken place. PATH may maintain separate 
actions each month to recover the damage or deficiency then due or at its option and at any time may 
sue to recover the full deficiency less the proper discount, for the entire unexpired term. 

(b) The amount of damages for the period of time subsequent to termination or 
cancellation (or re-entry regaining or resumption of possession) shall be: 
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(1) On account of the Lessee's basic rental obligation, the amount of the 
total of all annual basic rentals, less the installments thereof payable prior to the effective date of 
termination except that the credit to be allowed for the installment payable on the first day of the 
month in which the termination is effective shall be prorated on a daily basis for the part of the 
month the letting remains in effect; 

(2) On account of the Lessee's percentage rental obligation in the event 
that a basic rental is also reserved under this Agreement, an amount equal to the percentage stated in 
Item 1 of Exhibit B applied to the amount of gross receipts in excess of the annual exemption 
amount or amounts, which gross receipts would have been received by the Lessee during the balance 
of the term if there had been no termination or cancellation (or re-entry, regaining, or resumption of 
possession), and for the purpose of calculation hereunder: (i) the said amount of gross receipts shall 
be derived by multiplying the number of days in the balance of the term originally fixed, by the 
Lessee's average daily gross receipts; (ii) the average daily gross receipts shall he the total actual 
gross receipts of the Lessee during that part of the effective period of the letting (including all annual 
periods falling within the effective period) in which no abatement was in effect, divided by the 
number of days included in such part of the effective period; and (iii) the annual exemption amount 
for any period of less than a year shall be the product of the original annual exemption amount 
multiplied by a fraction, the numerator of which shall be the number of days from the effective date 
of termination to the end of the annual period and the denominator of which shall be 365; 

(3) On account of the Lessee's percentage rental obligation in the event 
that no basic rental is reserved under this Agreement, an amount equal to the percentage stated in 
Item 1 of Exhibit B applied to the amount of gross receipts which would have been received by the 
Lessee during the balance of the term if there had been no termination or cancellation (or re-entry, 
regaining or resumption of possession), and for the purpose of calculation hereunder (i) the said 
amount of gross receipts shall be derived by multiplying the number of days in the balance of the 
term originally fixed, by the Lessee's average daily gross receipts; (ii) the average daily gross 
receipts shall be the total actual gross receipts of the Lessee during that part ofthe effective period of 
the letting (including all annual periods falling within the effective period) divided by the number of 
days included in such part of the effective period. 

(c) It is understood and agreed that the statement of damages under the preceding 
subdivision (b) shall not affect or be construed to affect PATH'S right to damages in the event of 
termination or cancellation (or re-entry, regaining or resumption ofpossession) where the Lessee has 
not received any actual gross receipts under this Agreement. 

Section 25. Reletting by PATH 

PATH, upon termination or cancellation pursuant to Section 21 hereof, or upon any 
re-entry, regaining or resumption of possession pursuant to Section 22 hereof, may occupy the 
premises or may relet the premises, and shall have the right to permit any person, firm or corporation 
to enter upon the premises and use the same. Such reletting may be of part only of the premises or 
of the premises or a part thereof together with other space, and for a period of time the same as or 
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different from the balance of the term hereunder remaining, and on terms and conditions the same as 
or different from those set forth in this Agreement. PATH shall also, upon termination or 
cancellation pursuant to the said Section 21, or upon its re-entry, regaining or resumption of 
possession pursuant to the said Section 22, have the right to repair or to make structural or other 
changes in the premises, including changes which alter the character of the premises and the 
suitability thereof for the purposes of the Lessee under this Agreement, without affecting, altering or 
diminishing the obligations of the Lessee hereunder. In the event either of any reletting or of any 
actual use and occupancy by PATH (the mere right to use and occupy not being sufficient however) 
there shall be credited to the account of the Lessee against its survived obligations hereunder any net 
amount remaining afier deducting from the amount actually received from any lessee, licensee, 
permittee or other occupier in connection with the use of the said premises or portion thereof during 
the balance of the letting as the same is originally stated in this Agreement, or from the market value 
of the occupancy of such portion of the premises as PATH may during such period actually use and 
occupy, all expenses, costs and disbursements incurred or paid by PATH in connection therewith. 
No such reletting shall be or be construed to be an acceptance of surrender. 

Section 26. Remedies to be Non-exclusive 

All remedies provided in this Agreement shall be deemed cumulative and additional 
and not in lieu of or exclusive of each other or of any other remedy available to PATH at law or in 
equity. 

Section 27. Surrender 

(a) The Lessee covenants and agrees to yield and deliver peaceably to PATH 
possession of the premises on the date of the cessation of the letting, whether such cessation be by 
termination, expiration or otherwise, promptly and in good condition such reasonable wear excepted 
as would not adversely affect or interfere with a first class, efficient and proper operation such as is 
required under this Agreement. 

(b) Subject to the provision of Sections 12 and 26 the Lessee shall have the right 
at any time during the letting to remove its equipment, inventories, removable fixtures and other 
personal property from the premises. If the Lessee shall fail to remove its property on or before the 
termination or expiration of the letting, PATH may remove such property to apublic warehouse for 
deposit or retain the same in its own possession, and sell the same at public auction, the proceeds of 
which shall be applied first to the expenses of removal, storage and sale, second to any sums owed 
by the Lessee to PATH'S with any balance remaining to be paid to the Lessee; if the expenses of 
such removal, storage and sale shall exceed the proceeds of sale, the Lessee shall pay such excess to 
PATH upon demand. 
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Section 28. Acceptance of Surrender of Lease 

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

Section 29. Security Deposit or Letter of Credit 

(a) Upon the execution of this Agreement by the Lessee and delivery 
thereof to the Port Authority, the Lessee shall deposit with PATH (and shall keep deposited 
throughout the letting under this Agreement) either the sum of Fifteen Thousand Dollars and No 
Cents ($1 5,000.00) 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 Lessee, all of the terms, provisions, covenants and conditions of this 
Agreement 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 Lessee may deposit such bond or bonds in registered form, provided however that PATH 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 
Lessee) in a manner satisfactory to PATH. The Lessee may request PATH to accept a registered 
bond in the Lessee's name and if acceptable to PATH the Lessee shall deposit such bond together 
with a bond power (and such other instruments or other documents as PATH may require) in form 
and substance satisfactory to PATH. In the event the deposit is returned to the Lessee any expenses 
incurred by PATH in re-registering a bond to the name of the Lessee shall be borne by the Lessee. 
In addition to any and all other remedies available to it, PATH shall have the right, at its option, at 
any time and from time to time, with or without notice, to use the deposit or any part thereof in 
whole or partial satisfaction of any of its claims or demands against the Lessee. There shall be no 
obligation on PATH to exercise such right and neither the existence of such right nor the holding of 
the deposit itself shall cure any default or breach of this Agreement on the part of the Lessee. With 
respect to any bonds deposited by the Lessee, PATH shall have the right, in order to satisfy any of its 
claims or demands against the Lessee, 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 PATH, together 
with the right to purchase the same at such sale free of all claims, equities or rights of redemption of 
the Lessee. The Lessee 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 PATH against the Lessee. The 
proceeds of every such sale shall be applied by PATH first to the costs and expenses of the sale 
(including but not limited to advertising or commission expenses) and then to the amounts due 
PATH from the Lessee. Any balance remaining shall be retained in cash toward bringing the deposit 
to the sum specified above. In the event that PATH shall at any time or times so use the deposit, or 
any part thereof, or if bonds shall have been deposited and the market value thereof shall have 
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declined below the above-mentioned amount, the Lessee shall, on demand of PATH and within two 
(2) days thereafter, deposit with PATH additional cash or bonds so as to maintain the deposit at all 
times to the full amount above stated, and such additional deposits shall be subject to all the 
conditions of this Section. After the expiration or earlier termination of the letting under this 
Agreement as the said letting may have been extended, and upon condition that the Lessee shall then 
be in no wise in default under any part of this Agreement, as this Agreement may have been 
amended or extended (or both), and upon written request therefor by the Lessee, PATH will retum 
the deposit to the Lessee less the amount of any and all unpaid claims and demands (including 
estimated damages) of PATH by reason of any default or breach by the Lessee of this Agreement or 
any part thereof. The Lessee agrees that it will not assign or encumber the deposit. The Lessee 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 PATH 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 PATH shall not 
be obligated by this provision to place or to keep cash deposited hereunder in interest-bearing bank 
accounts. 

(b) In lieu of the security deposit required pursuant to paragraph (a) ofthis 
Section the Lessee may deliver to PATH, as security for all obligations of the Lessee under this 
Agreement, a clean irrevocable letter of credit issued by a banking institution satisfactory to PATH 
and having its main office within the Port of New York District, in favor of PATH in the amount of 
Fifteen Thousand Dollars and No Cents ($15,000.00). 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 PATH. Such 
letter of credit shall provide that it shall continue throughout the term of the letting under this 
Agreement and for a period of not less than six (6 )  months thereafter; such 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 Lessee agrees that unless, by a date twenty (20) days prior to the 
effective date of cancellation, the letter of credit is replaced by security in the amount required in 
accordance with paragraph (a) of this Section or another letter of credit satisfactory to PATH, PATH 
may draw down the full amount thereof and thereafter PATH will hold the same as security under 
paragraph (a) of this Section. Failure to provide such letter ofcredit at any time during the term of 
the letting which is valid and available to PATH, including any failure of any banking institution 
issuing any such letter of credit previously accepted by PATH to make one or more payments as may 
be provided in such letter of credit shall be deemed to be a breach of this Agreement on the part of 
the Lessee. Upon acceptance of such letter of credit by PATH, and upon request by the Lessee made 
thereafter, PATH will retum any security deposit theretofore made under and in accordance with the 
provisions of paragraph (a) of this Section. The Lessee shall have the same rights to receive such 
deposit during the existence of a valid letter of credit as it would have to receive such sum upon 
expiration of the letting and fulfillment of the obligations of the Lessee under this Agreement. If 
PATH shall make any drawing under a letter of credit held by PATH hereunder, the Lessee on 
demand ofPATH and within two (2) days thereafter, shall bring the letter of credit back up to its full 
amount. 
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(c) No action by PATH pursuant to the terms of any letter of credit, or 
receipt by PATH of funds from any bank issuing any such letter of credit, shall be or be dcemed to 
be a waiver of any default by the Lessee under the terms of this Agreement and all remedies under 
this Agreement of PATH consequent upon such default shall not be affected by the existence of or a 
recourse to any such letter of credit. 

(d) For the purposes of the provisions set forth in paragraph (a) above, the 
Lessee hereby certifies that its I.R.S. Employer Identification Number is 22-1002650. 

Section 30. Brokerage 

The Lessee represents and warrants 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 shall indemnify and save harmless PATH of and 
from any claim 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. The 
Lessee's indemnification obligations hereunder shall extend only to claims and demands based upon 
the acts or omissions of the Lessee. 

Section 3 1. Limitation of Rights and Privileges Granted 

(a) The premises are let to the Lessee and the Lessee takes the same subject to all 
the following: (i) easements, restrictions, reservations, covenants and agreements, if any, to which 
the premises may be subject; rights of the public in and to any public street; (ii) rights, if any, of the 
enterprise, public or private, which is engaged in furnishing any services including without limitation 
thereto heating, lighting, power, telegraph, telephone, steam, water, sewerage, or transportation 
services, and of the municipality and State in which the premises are located; and (iii) permits, 
licenses, regulations and restrictions, if any, ofthe United States, the municipality or State in which 
the premises are located, or other govenunental authority. 

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

Section 32. Relationship of the Parties 

This Agreement does not constitute the Lessee the agent or representative of PATH for any purpose 
whatsoever and neither a partnership nor any joint adventure is hereby intended nor shall it be 
deemed to be created by this Agreement. 
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Section 36. Headings 

The section headings and the paragraph headings, if any, are inserted only as amatter 
of convenience and for reference, and in no way define, limit or describe the scope or intent of any 
provision thereof. 

Section 37. Changes in the Facility 

PATH shall have the right at any time and from time to time prior to and during the 
letting, in the interest of the efficient operation of the building or Facility of which the premises may 
be a part, to close, move or alter any common way in the said building or Facility, including but not 
limited to entrances, exits, passages, halls, corridors, aisles, stairways, elevators or escalators, or to 
restrict or change the traffic on or through any such common way; and no such action by PATH shall 
release the Lessee from any of its obligations under this Agreement. In the event PATH exercises its 
right provided in this Section to close, move or alter the common way immediately contiguous to an 
entrance to the premises and such exercise results in the Lessee being deprived of access to its 
premises through such entrance, then PATH shall provide the Lessee with reasonably equivalent 
alternate means of access to its premises. 

Section 38. Construction and Application of Terms 

(a) Wherever in this Agreement a third person singular neuter pronoun or 
adjective is used, referring to the Lessee, the same shall be taken and understood to refer to the 
Lessee, regardless of the actual Lessee's gender or number. 

(b) Whenever in this Agreement the Lessee is placed under an obligation or 
covenants to do or to refrain from or is prohibited from doing, or is entitled or privileged to do, any 
act or thing, the following shall apply: 

(1) If the Lessee is a corporation, its obligations shall be performed or its 
rights or privileges shall be exercised only by its officers and employees; or 

(2) If the Lessee is an unincorporated association or a business or 
"Massachusetts" trust, the obligation shall be that of its members or trustees, as well as of itself, and 
shall be performed only by its members or trustees, and its officers and employees, and its rights or 
privileges shall be exercised only by its members or trustees, and its officers and employees; or 

(3) If the Lessee is a partnership, the obligation shall be that of its 
partners, and shall be performed only by its partners and employees, and its rights or privileges shall 
be exercised only by its partners and employees; or 
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(4) If the Lessee is an individual, the obligation shall be that ofhimself(or 
herself) and shall be performed only by himself (or herself) and his (or her) employees and the rights 
or privileges ofthe Lessee shall be exercised only by himself (or herself) and his (or her) employees. 

( 5 )  None of the provisions of this subdivision (b) shall be taken to alter, 
amend or diminish any obligation of the Lessee assumed in relation to its invitees, customers, agents, 
representatives, contractors or other persons, firms or corporations doing business with it. 

(c) In the event that more than one individual or other legal entity are the Lessee 
under this Agreement, then and in that event each and every obligation under this Agreement shall 
be the joint and several obligation of each such individual or other legal entity. 

(d) The Lessee's representative hereinbefore specified (or such substitute as the 
Lessee may hereafter designate in writing) shall have full authority to act for the Lessee in 
connection with this Agreement and any things done or to be done hereunder and to execute on the 
Lessee's behalf any amendments or supplements to this Agreement or any extension thereof. 

Section 39. Non-Liability of Individuals 

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

Section 40. Grease Traps and Ventilation Ducts 

Without in anywise limiting the Lessee's other obligations under this Agreement, the 
Lessee shall supply, replace, install, repair, maintain and keep clean all grease traps in all drainage 
pipes exclusively used by it in its operations hereunder whether such pipes are located on the 
premises or elsewhere in the building or Facility ofwhich the premises may be a part. The Lessee 
shall also keep clean, repair and maintain (other than structurally) all ventilation ducts including the 
replacement of all filters where such ducts are exclusively used by it in its operations hereunder and 
whether such ducts are located on the premises or elsewhere in the said building or Facility. 

Section 41. Extermination Service 

If PATH is required or requested to provide extermination services to the premises, 
the Lessee shall pay PATH upon demand the cost of such extermination service actually provided by 
PATH in the enclosed portion of the premises, provided, however, that PATH shall not be required 
by this Agreement to furnish such service. 
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Section 42. Intentionally Omitted 

Section 43. Definitions 

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

(a) "Letting" shall mean the letting under this Agreement for the original term 
stated herein, and shall include any extensions thereofwhich may be made pursuant to the provisions 
of this Agreement. 

(b) "Causes or conditions beyond the control of PATH", shall mean and include 
acts of God, the elements, weather conditions, tides, earthquakes, settlements, fire, acts of 
Governmental authority, war, shortage of labor or materials, acts of third parties for which PATH is 
not responsible, injunctions, labor troubles or disputes of every kind (including all those affecting 
PATH, its contractors, suppliers or subcontractors) or any other condition or circumstance, whether 
similar to or different from the foregoing (it being agreed that the foregoing enumeration shall not 
limit or be characteristic of such conditions or circumstances) which is beyond the control of PATH 
or which could not be prevented or remedied by reasonable effort and at reasonable expense. 

(c) "Facility", "Terminal" or "Transportation Center" shall mean: 

With respect to any portion of the premises located in the PATH 33'* Street 
Station, the 33rd Street Station of the PATH Interstate Railway System located within the City, 
County and State of New York. 

(d) "Gross receipts" shall include all monies paid or payable to the Lessee for 
sales made and services rendered at or from the Facility, regardless of when or where the order 
therefor is received, and outside of the Facility, if the order therefor is received at the Facility, and 
any other revenues of any type arising out of or in connection with the Lessee's operations at the 
Facility, provided however, that any taxes imposed by law which are separately stated to and paid by 
a customer, and are directly payable to the taxing authority by the Lessee shall be excluded 
therefrom. 

Section 44. Thirty Day Termination and Reimbursement 

PATH shall have the right to terminate this Agreement and the letting hereunder, 
without cause, on thirty (30) days' notice to the Lessee. In the event of termination pursuant to this 
Section, this Agreement and the letting hereunder shall cease and expire as if the effective date of 
termination stated in the notice were the date originally stated herein for the expiration of this 
Agreement. In the event this Agreement and the letting of the premises hereunder is terminated by 
PATH at any time during the term of the letting, PATH shall not be required to compensate or 
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reimburse the Lessee in any manner for any portion of the Lessee's cost in supplying and installing 
in the premises any fixtures, equipment or improvements, including any replacements thereof. 

Section 45. Force Majeure 

PATH shall not be liable for any failure, delay or interruption in performing its 
obligations hereunder due to causes or conditions beyond the control ofPATH. Further, PATH shall 
not be liable unless the failure, delay or interruption shall result from failure on the part of PATH to 
use reasonable care to prevent or reasonable efforts to cure such failure, delay or interruption. 

Section 46. Finishes and Decorating by the Lessee 

(a) PATH shall deliver the  remises to the Lessee in its "as is" condition. The > ,  

Lessee acknowledges that it has thoroughly inspected the premises and agrees to take the same in 
such "as is" condition. Nothing contained herein shall or shall be construed to relieve the Lessee of 
its obligations under Section 72 to install in the premises all necessary or proper equipment or 
fixtures required for its operations in the premises. Subject to the provisions of this Section and 
Section 15 of this Agreement the Lessee agrees to and shall perform at its sole cost and expense all 
construction and installation work necessary or proper for its occupancy of the premises and its 
operations therein including, without limitation, the design and creation of a new retail store, 
including but not limited to the installation of interior and demising walls, floors, ceilings, lighting, 
display cabinets, other appropriate equipment and sprinkler and electrical systems and storefronts 
(the work described in this Section being sometimes hereinafter referred to as the "Construction 
Work"). Prior to commencing the performance of any of the Construction Work the Lessee shall 
submit to PATH for its approval an Alteration Application, in the form supplied by PATH, setting 
forth in detail and by appropriate plans and specifications the work the Lessee proposes to perform 
and the manner of and time periods for performing the same. The data to be supplied by the Lessee 
shall identify separately each of the items constituting the Construction Work and shall describe in 
detail the fixtures and equipment to be installed by the Lessee. The Lessee shall be responsible at its 
sole expense for retaining all architectural, engineering and other technical consultants and services 
as PATH shall deem necessary, and for developing, completing and submitting detailed plans and 
specifications for the work. The plans and specifications to be submitted by the Lessee to PATH 
shall bear the seal of a qualified architect or professional engineer, who shall be responsible for the 
administration of the work in accordance with PATH's requirements, and shall be in sufficient detail 
for a contractor to perform the work. In connection with review by PATH of the Lessee's 
submissions under this paragraph, the Lessee shall submit to PATH, at PATH's request, such 
additional data, detail or information as PATH may require for such review. The Lessee shall not 
engage any contractor or permit the use of any subcontractor unless and until each such contractor or 
subcontractor has been approved by PATH. The Lessee shall include in any such contract or 
subcontract such provisions as PATH may approve or require, including, without limitation thereto, 
provisions regarding labor harmony. The Lessee hereby assumes the risk of loss or damage to all the 
Construction Work prior to the completion thereof and the risk of loss or damage to all property of 



Hudson News Company L-RR-302 
Agreement of Lease 

PATH arising out of or in connection with the performance ofthe Construction Work. In the event 
of such loss or damage, the Lessee shall forthwith repair, replace and make good the Construction 
Work and the property of PATH without cost or expense to PATH. The Lessee shall itself and shall 
also require its contractors to indemnify and hold harmless PATH, its Directors, officers, agents and 
employees from and against all claims and demands, just or unjust, of third persons (including 
employees, officers and agents of PATH) arising or alleged to arise out of the performance by the 
Lessee's Construction Work and for all expenses, including, without limitation thereto, legal 
expenses incurred by it and by them in the defense, settlement or satisfaction thereof, including, 
without limitation thereto, claims and demands for death, for personal injury or for property damage, 
direct or consequential, whether they arise from the acts or omissions of the Lessee, of any 
contractors of the Lessee, of PATH, or of third persons, or from acts of God or of the public enemy, 
or otherwise, excepting only claims and demands which result solely from affirmative willful acts 
done by PATH, its Directors, officers, agents and employees with respect to the Construction Work, 
provided, however, that the Lessee shall not be required to indemnify PATH where such indemnity 
shall be precluded pursuant to the provisions of Section 5-322.1 of the General Obligations Law of 
the State of New York. The Lessee shall, and shall cause each of its contractors and subcontractors, 
to obtain and maintain in force such insurance coverage, including, without limitation, a contractual 
liability endorsement covering the obligations assumed by the Lessee in the three preceding 
sentences, and performance bonds as PATH shall specify. All work to be performed by the Lessee 
hereunder shall be done in accordance with the Alteration Application and final plans and 
specifications approved by PATH, shall be subject to inspection by PATH during the progress of the 
work and after the completion thereof and the Lessee shall redo or replace at its own expense any 
work not done in accordance therewith. Upon completion ofthe Construction Work the Lessee shall 
supply PATH with a certificate signed by the architect or engineer who sealed the Lessee's plans 
pursuant to the provisions of this paragraph certifying that all of the work performed by the Lessee 
has been performed in accordance with the plans and specifications approved by PATH and the 
provisions of this Agreement and in compliance with all applicable governmental laws, ordinances, 
enactments, resolutions, rules, regulations and orders. PATH shall inspect the Construction Work 
and ifthe same has been completed as certified by the Lessee and such architect or engineer, PATH 
shall so certify to the Lessee, subject to the condition that all risks thereafter with respect to the 
Construction Work and any liability therefor for negligence or other reason shall be home by the 
Lessee. Upon completion of the Construction Work, the Lessee shall supply PATH with "as-built" 
drawings in form and number as requested by PATH. 

(b) The Lessee shall not commence any portion of the Construction Work until 
the Alteration Application and plans and specifications covering the work to be performed, referred 
to in paragraph (a) of this Section, have been finally approved by PATH. The Lessee recognizes that 
its obligation to pay basic rental shall commence on the Commencement Date established pursuant 
to Section 2 this Agreement regardless ofwhether or not the Construction Work is then completed 
and whether or not the Lessee is then conducting any public operations in the premises on such date. 
The Lessee shall conduct no public operations in the premises until PATH shall have notified the 
Lessee in writing that the Construction Work has been completed or substantially completed to its 
satisfaction. In the event of any inconsistency between the provisions of this Agreement and those 
of the Alteration Application, the provisions of this Agreement shall control. 
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(c) The Lessee shall be solely responsible for the plans and specifications used by 
it, and for the adequacy or sufficiency of such plans, specifications and all the improvements 
depicted thereon or covered thereby, regardless of the consent thereto or approval thereofby PATH 
or the incorporation therein of any Port Authority requirements or recommendations. PATH shall 
have no obligations or liabilities in connection with the performance of finishing, decorating or 
installation work performed by the Lessee, or on its behalf, or the contracts for the performance 
thereof entered into by the Lessee. Any warranties extended or available to the Lessee in connection 
with finishing, decorating, or installation work performed by or on behalf of the Lessee shall be for 
the benefit of PATH as well as the Lessee. 

(d) Without limiting or affecting any other term or provision of this Agreement, 
the Lessee shall be solely responsible for the design, adequacy and operation of all utility, 
mechanical, electrical, communications and other systems installed in the premises by the Lessee 
and shall do all preventive maintenance and make all repairs, replacements, rebuilding (ordinary or 
extraordinary, structural or non-structural) and painting necessary to keep such systems and all other 
improvements, additions and fixtures, finishes and decorations made or installed by the Lessee 
(whether the same involves structural or non-structural work) in the condition they were in when 
made or installed except for reasonable wear which does not adversely affect the watertight 
condition or structural integrity of the building or adversely affect the efficient or proper utilization 
or appearance of any part of the premises. 

(e) Title to and property in the Base Building Work and to all fixtures, equipment 
and systems and any replacement or replacements thereof installed as part of the Base Building 
Work shall vest in PATH upon the construction, installation or replacement thereof and the Lessee 
shall execute such necessary documents confirming the same as PATH may require. 

Section 47. Operating Names 

Any name, designation or any service mark proposed to he used or displayed at the 
premises or at the Facility or for the Lessee's operations therein shall be approved in advance in 
writing by PATH, and the Lessee shall have the right to use and display the name, designation or 
mark only so long as this Agreement is in full force and effect. If for any reason the Lessee ceases 
its operations in the premises, the Lessee's right to use such name, designation or service mark shall 
immediately cease and come to an end, and PATH or its designee shall have the sole right to use 
such name, designation or service mark and the Lessee hereby consents to such use thereof. Any 
registration or filing by the Lessee with respect to such name, designation or service mark shall be 
approved in advance by PATH in writing. The Lessee agrees to assign and transfer to PATH any 
such registration or filing and any other rights in or to the use of such name, designation or service 
mark promptly upon written request therefor by PATH. 



Hudson News Company L-RR-302 
Agreement of Lease 

Section 48. Late Charges 

Ifthe Lessee should fail to pay any amount required under this Agreement when due 
to PATH, including without limitation any payment of basic, percentage or other rental 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 PATH may impose (by statement, bill or otherwise) a late charge with respect to 
each such unpaid amount for each late charge period (hereinbelow described) during the entirety of 
which such amount remains unpaid, each such late charge not to exceed an amount equal to eight- 
tenths of one percent of such unpaid amount for each late charge period. There shall be twenty-four 
late charge periods 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 (but not less than thirteen) calendar days. Without limiting the generality of the 
foregoing, late charge periods in the case of amounts found to have been owing to PATH as a result 
of Port Authority audit findings shall consist of each late charge period following the date the unpaid 
amount should have been paid under this Agreement. Each late charge shall be payable immediately 
upon demand made at any time therefor by PATH. No acceptance by PATH of payment of any 
unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right of PATH 
to payment of any late charge or late charges payable under the provisions of this Section with 
respect to such unpaid amount. Each late charge shall be recoverable by PATH in the same manner 
and with like remedies as if it were originally a part of the rental as set forth in Section 4 of this 
Agreement and Item 1 of Exhibit B annexed hereto. Nothing in this Section is intended to, or shall 
be deemed to affect, alter, modify or diminish in any way (1) any rights of PATH under this 
Agreement, including without limitation PATH'S rights set forth in the section of this Agreement 
entitled "Termination" or (2) any obligations of the Lessee under this Agreement. In the event that 
any late charge imposed pursuant to this Section shall exceed a legal maximum applicable to such 
late charge, then, in such event, each such late charge payable under this Agreement shall be payable 
instead at such legal maximum. 

Section 49. Intentionally Omitted 

Section 50. Affirmative Action 

Without limiting any of the terms and conditions of this Agreement, the Lessee 
agrees, and agrees to require its contractors, to make every good faith effort, to the maximum extent 
feasible, to seek meaningful participation by minorities and women both as to Minority Business 
Enterprise (MBE) and Women-owned Business Enterprise (WBE) participation as contractors and 
subcontractors and as to the composition of the labor force on contracts and subcontracts entered into 
with respect to any construction work performed on the premises. PATH has a long-standing 
practice of making its contracting opportunities available to MBEs and WBEs. The affirmative steps 
PATH takes to maximize opportunities for MBEs and WBEs to participate in the performance of 
PATH construction contracts either directly or as subcontractors are hereby set forth for the Lessee's 
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consideration in the schedule attached hereto, hereby made a part of this Agreement, and marked 
"Schedule E". 

Section 5 1. Additional Provision 

Notwithstanding the provisions of paragraph (d) of the Section of this Agreement 
entitled "Definitions," and without otherwise limiting the generality thereof, no monies, including, 
without limitation, fees and commissions received or receivable by the Lessee from the sale or 
dispensing of lottery tickets issued by the Lottery Division of the New York State Department of 
Taxation and Finance shall be included in gross receipts under this Agreement. Without limiting the 
generality of the provisions of the Section of this Agreement entitled "Displays," the Lessee shall 
display in such areas of the premises as shall be designated by PATH only such signs and advertising 
relating to the sale of lottery tickets issued by the Lottery Division of the New York State Division 
of Taxation and Finance as may be supplied or approved in advance by PATH. In addition to all 
other rights of termination contained in this Agreement, PATH shall have the right at any time, on 
not less than thirty (30) days' written notice to the Lessee to withdraw the permission herein granted 
for the sale or dispensing of lottery tickets, and in such event the Lessee shall discontinue the sale or 
dispensing of lottery tickets on or before the effective date stated in PATH'S written notice to the 
Lessee. 

Section 52. Premises 

The Lessee acknowledges that it has not relied upon any representation or statement 
of PATH or its Directors, officers, employees or agents as to the suitability of the premises for the 
operations permitted on the premises by this Agreement. Without limiting any obligation of the 
Lessee to commence operations hereunder at the time and in the manner stated elsewhere in this 
Agreement, the Lessee agrees that no portion of the premises will be used initially or at any time 
during the letting which is in a condition unsafe or improper for the conduct of the Lessee's 
operations hereunder so that there is possibility of injury or damage to life or property. Without 
limiting the generality the generality of any of the provisions of this Agreement, PATH shall not be 
liable to the Lessee for any claims for loss, theft, or damage involving any property stored or placed 
in the premises. For all purposes of this Agreement the premises hereunder (notwithstanding any 
statement elsewhere in this Agreement of any rule for the measurement of the area thereof) shall be 
deemed to include all of the enclosing partitions, and the adjacent exterior building walls and glass to 
and including the exterior surface thereof. 

Section 53. Changes, Additions and Deletions to this Agreement 

Prior to the execution of this Agreement by either of the parties hereto, the following changes, 
additions and deletions were made in the foregoing terms and conditions: 
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Paragraph (c) and (d) of Section 12 were deleted and the following paragraph (c) was 
inserted in lieu thereof: 

"(c) The Lessee shall not sell any items hereunder at a price other 
than the pre-printed manufacturer's or distributor's recommended retail price, 
provided however that if the price charged for the same item at any other 
establishment located at a transportation terminal within the Port of New York 
District which has any ownership, financial or management connection with the 
Lessee or any majority stockholder thereof is lower than the pre-printed 
manufacturer's or distributor's recommended retail price, the Lessee shall notify 
PATH in writing of that fact and shall charge only the lower price. If the Lessee 
charges any price in excess of the prices described in this paragraph, the amount by 
which the actual price deviates from the approved price shall constitute an 
overcharge which will, upon demand of PATH or of the Lessee's customer, be 
promptly refunded to the customer. Notwithstanding any repayment of overcharges 
to a customer by the Lessee, any such overcharge shall constitute a breach of the 
Lessee's obligations hereunder and PATH shall have all remedies consequent upon 
breach which would otherwise be available to it at law, in equity or by reason of this 
Agreement." 

It shall not be necessary to physically make the aforesaid changes additions and deletions in the 
aforesaid Sections of this Agreement. 
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Section 54. Entire Agreement 

This Agreement consists of the following: pages 1 through 36, inclusive, 
plus Exhibits A and B and Schedule E. 

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

IN WITNESS WHEREOF, the parties hereto have executed these presents 
as of the day and year first above written. 

PORT AUTHORITY TRANS-HUDSON 
CORPORATION 

C 

Dlnector, Real W t e  Depamnent 

HUDSON NEWS CORPORATION 

Terms: Form: 
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EXHIBIT B 

Item 1: Rental Provisions 

(a) Definitions 

(1) "Annual period" shall mean, as the context requires, the 
twelve-month eriod commencing with the Effective Date established pursuant to the 
provisions o f t  l?. is Agreement and each of the twelve-month periods thereafter 
occurring during the term of the letting. 

(2) "Annual exemption amount" shall mean (i) for and 
during the first through the fifth annual periods, Eight Hundred Thirty-three 
Thousand Three Hundred Sixty Dollars and No Cents ($833,360.00) and (ii) for and 
durin the sixth through' tenth annual periods, Nine Hundred Sixteen Thousand Six 
~ u n & e d  Ninety-six Dollars and No Cents ($916,696.00) as each of the same may be 
reduced by the operation of the abatement andlor proration provisions hereof. 

(3) For the urpose of calculating the percentage rental due for 
any annual period which is other t E an 365 days the annual exemption amount shall 
be prorated over the actual number of days contained in such annual period. 

(b) Basic Rental 

(1 )  The Lessee shall pay a basic rental for the Retail Space as 
follows: 

(A) For each annual period that falls during the period 
from and after the Effective Date and continuin through the last day of the fifth f .  annual period, both dates inclusive, at the rate o El hty three Thousand Three 
Hundred Thirty-five Dollars and Ninety-two Cents h83335.92)  er annum, in 
advance in monthly installments of Six Thousand Nine Hundred Wry-four Dollars 
and Sixty-six Cents ($6,944.66) on the Effective Date and on the first day of each 
calendar month thereafter occurring during each such annual period that falls during 
such period. 

(B) For each annual period that falls durin the eriod a R from and after the first day of the sixth annual period and continuing t roug the 
balance of the term of the letting hereunder, at the rate of Ninety-one Thousand Six 
Hundred Sixty-nine Dollars and Fifty-six Cents ($91,669.56) per annum, in advance 
in month1 installments of Seven Thousand Six Hundred Thirty-nine Dollars and 
Thirteen 6 ents ($7,639.13) on the first da of each calendar month thereafter 

term o f t  5 e lettlng. 
i: occurrin during each such annual period t at falls throughout the balance of the 
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(2) The Lessee shall pay a basic rental for the Storage Space as 
follows: 

(A) For each annual period that falls durin the ~eriod 
from and after the Effective Date and continuing through the last day o the !. lfth 
annual period, both dates inclusive, at the rate of Seven Thousand One Hundred 
Seventy-nine Dollars and Ninet six Cents ($7,179.96) per annum, in advance in 

J 2- equal month1 installments of ive Hundred Ninety-eight Dollars and Thirt three 
Cents ($598. 3),  each, on the Effective Date and on the first day of each ca ?' endar - 
month thereafter occurring during each such annual period that falls during such 
period. 

(B) For each annual period that falls 
from and after the first day of the sixth annual period and 
balance of the term of the letting hereunder, at the rate of 
Hundred Ninety-eight Dollars and Four Cents ($7,898.04) per annum, 
advance in monthly installments of Six Hundred Fifty-eight Dollars and 
Cents ($658.17) on the first da of each calendar month thereafter occurrin during 
each such annual period that fa r Is throughout the balance of the term of theqetting. 

(3) If the term of the letting hereunder is terminated (without 
default b the Lessee) on a date other than the last day of the month, the basic rental Y payable or the Retail Space and for the Stora e Space for the portion of the month 5 In which the termination date occurs shall be t e amount of the applicable monthly 
installment of basic rental for each of the Retail Space and the Storage Space 
prorated on a daily basis. 

(c) Percentage Rental 

The Lessee shall pay to PATH an annual percentage rental equivalent to 
ten percent (10%) of the gross receipts of the Lessee arising durin each annual a eriod that are in excess of the annual exemption amount establis ed for the Retail 
$ace for each such annual period. The computation of percentage rental for each 
annual period, or a portion of an annual per~od, as hereinafter provided, 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. 

(d) Time of Payment of Percentage Rental, Computations of 
Amounts and Accounting: 

- 

(1) The Lessee shall pay the percentage rental as follows: on 
the 20th da of the first month following the commencement of each annual period, 
and on the 1 0th day of each and every month thereafter including the month 
following the end of each annual period, the Lessee shall render to PATH a sworn 
statement showing the Lessee's gross receipts for the preceding month and the 
cumulative amount of the Lessee's gross receipts from the commencement of the 
annual period for which the report 1s made through the last day of the preceding 
month; whenever any such statement shall show that the Lessee's cumulative gross 
recei ts for that annual period are in excess of the annual exemption amount 
estab 7.  shed for that annual period, the Lessee shall ay at the time of rendering the 
statement an amount equal to  the percentage stategin paragraph (c) of this item i 
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applied to such excess and the Lessee shall thereafter on the 20th day of each month 
during that annual period and on the 20th day of the month following the end of 
that annual period pay an amount equal to the percentage stated i11d)a~agraph (c) of 
this Item 1 applied to the ross recei ts of each subsequent month uring that annual 
period. At any time that t a e establis R ed annual exemption amount is decreased by 
abatement or proration as herein rovided so that there is an excess of gross receipts 
as to which the percenta e rental as not been paid, the same shall be payable to % R 
PATH on demand. The essee's statenlent following the close of each annual eriod 
be certified, at the Lessee's expense, and shall report total ross receipts for suc R 
annual eriod and total percentage rental due therefor anmf any adjustments are 
require8the same shall be made at the time such report is rendered. 

(2) Upon any termination of the letting hereunder (even if 
stated to have the same effect as expiration), the Lessee shall, within twenty (20) 
days after the effective date of such termination, make a ayment of rental com uted 
as follows: first, if the lettin hereunder is terminated ef ective on a date other t an 

% .  
P . R 

the last day of a month, the asic rental for the portion of that month in which the 
lettin remains effective shall be the amount of the monthly installments of basic H renta for the Retail Space and the Storage Space prorated on a daily basis, and if the 
said monthly installments due on the first day of that month have not been paid, the 
Lessee shall ay the prorated art of the amount of those installments; if the monthly 
installments 71 ave been paid, t % en the excess thereof shall be credited to the Lessee's 
other obligations; second, the Lessee shall within twenty (20) days after the effective 
date of termination render to PATH a sworn statement of all its gross receipts for the 
annual period in which the effective date of termination falls; third, the payment then 
due on account of all ercenta e rental for the annual period in which the effective 
date of termination fa 7 1s shall g e the excess of the percentage rental, com uted as 
follows, over the total of such percentage rental payments previously ma $ e for such 
annual period: an amount equal to the percentage stated above in paragraph (c) of 
this Item 1 ap lied to the gross receipts of the Lessee for such annual period which F are in excess o the annual exemption amount established for such annual period, 
provided however, that the annual exemption amount established for such annual 
period shall be multiplied by a fraction the numerator of which shall be the number 
of days from the commencement of such annual eriod to the effective date of 
termination and the denominator of which shall ge 365. 

(e) Abatement 

(i) For the Retail Space 

(1) For every calendar day or major fraction thereof that the 
Lessee shall be entitled to abatement during the period commencing on the Effective 
Date and continuin through the end of the fifth annual eriod, both dates inclusive, 
the basic rental esta % .  lished for each such annual period s k' all be reduced b the 
p r o d ~ c l  of Two Hundred Twenty-eight Dollars and Thirt two Cents (f21h.32) 
multiplied by a fraction the numerator of which shall be t 1- e number of square feet of 
floor space as to which the abatement applies and the denominator of which shall be 
the total number of square feet in the premises. 

(2) For every calendar day or major fraction thereof that the 
Lessee shall be entitled to abatement during the period commencing on the 
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commencement of  the sixth annual period and continuing throu h the balance o f  the 
term of  the letting hereunder, the basic rental established for eac a such annual eriod 
shall be reduced by the product of  Two Hundred Fifty-one Dollars and Fifteen e n t s  
($25 1.15) multiplied by a fraction the numerator of  which shall be the number o f  
s uare feet of  floor space as to which the abatement applies and the denominator of 
w '!i ich shall be the total number of  square feet in the premises. 

( 3 )  Durin any annual period in which the Lessee shall be 
entitled to abatement, the annua exemption amount established for such annual 
period shall be reduced proportionately to the reduction of the basic rental. 

( 4 )  For the purpose o f  abatement, the ascertainment o f  the 
number o f  square feet contained in the Retail Space to be measured shall be in 
accordance with the following: areas of  the Retail Space and parts thereof will be 
con~puted by measuring from the inside plaster surface of outer building walls to the 
plaster surface of the corridor side o f  corridor partitions and to the center of  

art~tions that separate the premises from adjoining rentable area; no deduction will 
ge made for columns, pilasters, or rojections necessa to the building or for toilets, 
porter's closets, and slop sinks use$exclusively by the y essee and contained within 
the premises. Permanent partitions enclosing elevator shafts, stairs, fire towers, vents, 
pipe shafts, meter closets, flues, stacks and any vertical shafts have the same relation 
to rentable areas as do outer building walls. 

(ii) For the Storage Space 

( 1 )  For every calendar day or major fraction thereof that the 
Lessee shall be entitled to abatement during the period commencing on the Rent 
Commencement Date and continuing throu h the end of  the third annual period, 
both dates inclusive, the basic rental establis % ed for each such annual eriod shall be 

J r - P .  reduced b the product o f  Nineteen Dollars and Sixt seven Cents ($ 9 67)  
multiplie by a fraction the numerator o f  which shal be the number of square feet of 
floor space as to which the abatement applies and the denominator of whlch shall be 
the total number of square feet in the premises. 

( 2 )  For every calendar day or major fraction thereof that the 
Lessee shall be entitled to abatement durin the period commencin on the 
commencement of  the fourth annual periocfand continuing throug k? the end of  the 
sixth annual eriod, both dates incluswe, the basic rental established for each such 
annual erio $ shall be reduced b the product o f  Twenty-one Dollars and Sixty-four Y .  Cents ($21.64) multiplied by a racuon the numerator o f  which shall be the number 
of  s uare feet o f  floor space as to which the abatement applies and the denominator 
of  w % ich . shall be the total number o f  square feet in the premises. 

(3) Durin any annual period in which the Lessee shall be 
entitled to abatement, the annua 7 exemption amount established for such annual 
period shall be reduced proportionately to the reduction of the basic rental. 

(4) For the purpose of  abatement, the ascertainment of the 
number of  square feet contained in the Stora e Space to be measured shall be in 
accordance with the following: areas of  the ? torage Space and parts thereof will be 
computed by measuring from the inside plaster surface o f  outer building walls to the 
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plaster surface of the corridor side of corridor partitions and to the center of 
artitions that separate the premises from adjoining rentable area; no deduction will 

ge made for columns, pilasters, or rojections necessa to the building or for toilets, 
porter's closets, and slop sinks use 1 exclusively by the ? essee and contained within 
the premises. Permanent partitions enclosing elevator shafts, stairs, fire towers, vents, 
pipe shafts, meter closets, flues, stacks and any vertical shafts have the same relation 
to rentable areas as do outer building walls. 

(f)  Nothing contained in the foregoin shall affect the survival of the 
obligations of the Lessee as set forth in Section 24 o f t  8. is Agreement. 

Item 2: Insurance Limits: 

referred to in Section I1 (b) shall 
be not less contractual liability coverage: 
commercial general coverage as may reasonably be 
stipulated from time to time Lessee's operations hereunder 
shall initially be in a less than $2,000,000 for liability 
for bodily injury, for property damage arising from any one 
occurrence. 

All such coverage shall be effective throughout the term of the letting under this 
Agreement. 

(b) Notwithstanding the provisions of Section 11 (c) of this 
Agreement, PATH shall be included as an additional insured in any policy of liability 
insurance required b the provisions of this Agreement, and each such policy shall 
contain a provision t !L at the insurer shall not, without obtaining express advance 
permission from the General Counsel of PATH or PATH, raise an defense involving 
In any way the jurisdiction of the tribunal over the person of PAT & or the Port 
Authority, the immunity of PATH or the Port Authority, their Directors, 
Commissioners, officers, agents or em loyees, the governmental nature of PATH or 
the Port Authority or the provisions o ? any statutes respecting suits against either of 
them. Such policies shall not exclude or except from their coverage damages arising 
out of injury to or destruction of pro erty occupied or used by or rented to the 
Lessee, and shall include products lia!ility and premises operations covera e and a 
contractual liability endorsement coverin the obligations assumed by the f. essee 
under the Section of this Agreement ed "Indemnity; Liability Insurance". 

(c) Such policies shall not contain an care custody or control 
exclusions, or an exclusion for bodily injury to or sic ess, dlsease or death of any 1 L 
employee of the essee or of any of its contractors which would conflict with or in 
any way impair the coverages resultin from PATH'S status as additional insured or 
the coverage under the contractual lia&lity endorsement described in this 
subparagraph. Such insurance shall also contain an endorsement providing that the 
protection afforded the Lessee thereunder with respect to any claim or action against 
the Lessee by a third party shall pertain and ap ly with like effect with respect to any 
claim or action against the Lessee by PATH an $ agalnst . PATH by the Lessee, but 
such endorsement shall not limit, vary, change or affect the protections afforded 
PATH as an additional insured. 
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(d) I11 addition to the coverage referred to in paragraph (b) of Section 
11 of the Lease and para raph (a) of this Item 2, the Lessee in its own name as 
assured shall secure and I ? .  eep in full force and effect throughout the term of the 
letting under this A reeinent, at Lessee's sole cost and expense, a fire or other casualty F olicy insuring the ull replacement value of all construction, installation and 
Enishing work performed by the Lessee in the premises and the Lesseels furniture, 
trade fixtures, equipment and other personal property, such insurance to include a 
replacement cost endorsement, with a deductible of no more than $1,000 against loss 
or damage by fire and theft and such other risks or hazards as are insurable under 
present or future forms of "All Risk  insurance policies. 

endorsements 
this Item 2), 

that: (1) the 

Item 3:  (a) Heat and Air-Cooling: 

Notwithstanding the provisions of Section 14 hereof, PATH shall not 
furnish or supply heat or air-cooling to the Retail Space or the Storage Space. 
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(b) Electricitv: 

To be sup lied by PATH to the Retail Space to the extent that the 
Lessee's consumption t R ereof does not exceed the capacity of exiting feeders, risers, or 
wiring on or off the Retail S ace and to be metered by PATH and to be paid for by 
the Lessee at the reater of 1) the rates (including the fuel or other adjustment factor H. P 
if any) which the essee at the time of such purchase and under the service 
class~fication then a plicable to it would have to pa for the same quantity of 
electricity to be use '? for the same purposes under t i e  i" same conditions if it received 
the electricity directly from the u lic utility sup lying the same to commercial 
buildings in the vicinity, or (2) 8 ATH's cost of o f taming . and su plying the same 
quantity of electricity. It is understood that in lieu of meterin t % e Lessee's 
consumption of electricit in any portion of the Retail Space, ~ A T H  may periodically 
throughout the term o f t  i .  e letting, at such times as it may elect, survey the Retail 
Space for the pur ose of establishing the lessee's annual consumption and demand 
for the electricit gased on the total rated wattage of all lamps and electrical 
equipment, app I?' lances, machines, power units, and other devices which are located in 
or on such portion of the Retail S ace, and are or ma be used by the Lessee therein, 
and the fre uency and duration o I! the use thereof. d e determination of total rated 
wattage an3 consumption and demand by PATH shall be binding and conclusive and 
for the purposes of payment under this Agreement shall be deemed to remain 
constant until changed by PATH after another surve Notwithstanding that PATH 
has agreed to supply electricity to the Lessee in the &tail Space, PATH shall be 
under no obligation to provide or continue such service if PATH is prevented by law, 
agreement or otherwise from metering or surveying the lessee's consumption and 
demand for electricity as hereinabove set forth or elects not to so meter or survey the 
same; then, in any such event the Lessee shall make all arrangements and conversions 

neceSSaX to obtain electricity directly from the ublic utility. Also in such event the 
Lessee s all perform the construction necessary F or conversion and if an lines or 
equipment of PATH are with the consent of PATH used therefor  PATH?^^^ make 
an a propriate charge therefor to the Lessee based on its costs and expenses for the 
said 7 lnes and equipment. 

PATH shall furnish to the Lessee in the Stora e Space, without 
additional charge, electricity for illumination only, by whic 8 .  is meant the energizing 
of fluorescent bulbs (to be su plied and installed by the Lessee) through existing 
wires, conduits and outlets, i ! any Except as provided herein, PATH shall not supply 
any services or utilities to the Storage Space. 

(c) Domestic Hot and Cold Water: Not to be sold, furnished or 
supplied by PATH to the Lessee. 

THERE IS NO SUBPARAGRAPH (d) 

Lessee. 

Lessee. 

(e) Steam: Not to be sold, furnished or supplied by PATH to the 

(f) Gas: Not to be sold, furnished or supplied by PATH to the 
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Hudson News Company L-RR-302 Exhibit B 

Item 4: New Construction: As set forth in Section 46 

Item 5: Construction Liability Insurance Limits: The limits of liability 
insurance shall be not less than the amounts specified in the Alteration 
Application referred to in Section 46 hereof. 

Item 6: Cost and Proration There06 Not Applicable 

Item 7: Cash Security: See Section 29. 

Item 8: Performance Bond: Not applicable. 

18 For PATH 

Initialled: 

P 
For the Lessee 
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SCHEDULE E 

Part I. Affirmative Action Guidelines - Equal Employment Opportunity 

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

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

II. The Lessee and the Contractor shall each appoint an executive of their 
respective companies to assume the responsibility for the implementation of the requirements, 
terms and conditions of the following Bid Conditions: 

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

(1) Minority participation: 
Minority, except laborers 30% 
Minority, laborers 40% 

(2) Female participation: 
Female, except laborers 6.9% 
Female, laborers 6.9% 

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

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

(c) As used in these specifications: 

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

(2) "Minority" includes: 

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

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

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

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

(d) Whenever the Contractor, or any subcontractor at any tier, 
subcontracts a portion of the construction work involving any construction trade, it shall 
physically include in each subcontract in excess of $10,000 those provisions which include the 
applicable goals for minority and female participation. 
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(e) The Contractor shall implement the specific affirmative action 
standards provided in subparagraphs (1) through (16) of Paragraph (h) of Part I 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 he able to achieve in each 
construction trade in which it has employees in the premises. The Contractor is expected to 
make substantially uniform progress toward its goals in each craft during the period specified. 

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

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

(h) The Contractor shall take specific affirmative actions to ensure 
equal employment opportunity ("EEO"). 

The evaluation of the Contractor's compliance with these provisions shall 
he based upon its good faith efforts to achieve maximum results from its actions. The Contractor 
shall document these efforts fully, and shall implement affirmative action steps at least as 
extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, 
intimidation, and coercion at all sites, and in all facilities at which the Contractor's 
employees are assigned to work. The Contractor, where possible, will assign two or more 
women to each Phase of the construction project. The Contractor shall specifically 
ensure that all foremen, superintendents, and other supervisory personnel at the premises 
are aware of and carry out the Contractor's obligation to maintain such a working 
environment, with specific attention to minority or female individuals working at the 
premises. 

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

(3) Maintain a current file of the names, addresses and telephone 
numbers of each minority and female off-the-street applicant and minority or female 
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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 union or, if referred, 
was not employed by the Contractor, this shall be documented in the file with the reason 
therefor, along with whatever additional actions the Contractor may have taken. 

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

( 5 )  Develop on-the-job training opportunities andlor 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 pursuant to subparagraph (2) of paragraph I1 (h) of Part I hereof. 

(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 said policy in any policy 
manual and collective bargaining agreement; by publicizing said policy in the 
Contractor's newspaper, annual report, etc.; by specific review of the policy with all 
management personnel and with all minority and female employees at least once a year; 
and by posting the Contractor's EEO policy on bulletin boards accessible to all employees 
at each location where construction work is performed. 

(7) Review, at least every six (6) months the Contractor's EEO policy 
and affirmative action obligations hereunder with all employees having any responsibility 
for hiring, assignment, layoff, termination or other employment decisions including 
specific review of these items with on-premises supervisory personnel such as 
Superintendents, General Foremen, etc., prior to the initiation of construction work at the 
premises. A written record shall be made and maintained identifying the time and place 
of these meetings, persons attending, subject matter discussed, and disposition of the 
subject matter. 

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

(10) Encourage present minority and female employees to recruit other 
minority persons and women and, where reasonable, provide after school. summer and . * 

vacation employment to minority and female youth both on the premises and in other 
areas of a Contractor's work force. 

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

(12) Conduct, at least every six (6) 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, such opportunities through appropriate training, 
etc. 

(13) Ensure that senioritv~ractices. iob classifications, work . , . . . < 

assignments and other personnel practices, do not have a discriminatory effect by 
continuallv monitoring all personnel and emplovment related activities to ensure that the - .  . - 
EEO policy and the Contractor's obligations hereunder are being canied 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. 

(1 5) 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 (6) months, of all supervisors' 
adherence to and performance under the Contractors' 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 
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paragraph (II)(h)of Part I, above). The efforts of a contractor association, joint contractor-union, 
contractor-comn~unity, or other similar group of which the Contractor is a member and 
participant, may be asserted as fulfilling any one or more of its obligations under paragraph 
(II)(h) of Part I, above, provided that the Contractor: actively participates in the group, makes 
good faith efforts to assure that the group has a positive impact on the employment of minorities 
and women in the industry, ensures that the concrete benefits of the program are reflected in the 
Contractor's minority and female work force 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. 

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

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

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

(m) The Contractor shall cany out such sanctions and penalties for violation of 
this clause including suspension, termination and cancellation of existing subcontracts as may be 

imposed or ordered by the Lessee. Any Contractor who fails to cany out such sanctions and 
penalties shall be in violation hereof. 

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

(0) The Contractor shall designate a responsible official to monitor all 
employment related activity to ensure that the company EEO policy is being camed 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 
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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 is performed. Records shall be maintained in an easily understandable and 
retrievable form; however, to the degree that existing records satisfy this requirement, contractors 
shall not be required to maintain separate records. 

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

(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 on behalf of PATH. 

PART 11. MINORITY BUSINESS ENTERPRISESIWOMEN-OWNED 
BUSINESS ENTERPRISES 

As a matter of policy, PATH requires the Lessee and the Lessee shall itself 
and shall require the general contractor or other construction supervisor and each of the Lessee's 
contractors to use every good faith effort to provide for meaningful participation by Minority 
Business Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the 
construction work pursuant to the provisions of this Schedule E. For purposes hereof, "Minority 
Business Enterprise" ("MBE") shall mean any business enterprise which is at least fifty-one 
percent of which is owned by, or in the case of a publicly owned business, at least fifty-one 
percent of the stock of which is owned by citizens or permanent resident aliens who are 
minorities and such ownership is real, substantial and continuing. For the purposes hereof, 
Women-owned Business Enterprise ("WBE") shall mean any business enterprise which is at 
least fifty-one percentum owned by, or in the case of a publicly owned business, at least fifty-one 
percentum of the stock of which is owned by women and such ownership is real, substantial and 
continuing. A minority shall be as defined in paragraph II(c) of Part I of this Schedule E. 
"Meaningful participation" shall mean that at least seventeen percent (17%) of the total dollar 
value of the construction contracts (including subcontracts) covering the construction work are 
for the participation of MBEs and WBEs, of which at least twelve percent (12%) are for the 
participation of MBEs. Good faith efforts to include meaningful participation by MBEs and 
WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where 
feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from 
MBEs and WBEs, including circulation of solicitations to minority and female contractor 
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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 
PATH (or the Port Authority on its behalf) or seeking minorities and women from other sources 
for the purpose of soliciting bids for subcontractors. 

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

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

(g) Not requiring bonds from andlor providing bonds and insurance f o ~  
MBEs and WBEs, where appropriate. 

L For PATH 

Initialled: 

For t6e Lessee 
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(PATH Acknowledgment) 

STATE OF NEW YORK ) 
) : ss. 

COUNTY OF NEW YORK ) 

On t h e a d  day of&bfbluajy , 2006, befo a notary 
pu lic of ~ e w  York per on lly appeared fan ~ ( 5  A. 
the8&0c, ad & b k e  %padme n f of PORT 
CORPORATION, who I am satisfied is the person who has signed the within instrument; and I 
having first made known to him the contents thereof, he did acknowledge that he signed, sealed with 
the corporate seal and delivered the same as such officer aforesaid and that the within instrument is 
the voluntary act and deed of such corporation, made by virtue of the authority of its Board of 
Directors. 

MICHAEL F. SCHMIDT" 
Notary Public, State of New YO* 

No. OlSC6118149 
Qualified in New Yo* County 

(Hudson News Company) Commission Expires November 1,20 C223 

STATE OF I\Qu,m 
) : ss. 

C O U N T Y ~ F ~ ~  en ) 8 
sf e the subscriber a notary o n  the 91 day 0 f & n ~ 3 n ( .  2006, b ? : a d  l, Uuilalvej 

public of lleL33mq , personally appeared (7 \ 
the zSLn jQC i/rce President ofHUDSONNEWS COMPANY, who I am satlsfi d 
is the person who has signed the within instrument; and I having first made known to him the 
contents thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered the 
same as such officer aforesaid and that the within instrument is the voluntary act and deed of such 
corporation, made by virtue of the authority of its Board of Directors, and of such corporation. 

// (notarial seal and stamp) 




