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Ewast ' wmmed @ OF NY & NJ

FOF Administrotor

August 9, 2013

Mr. Douglas Holm
Deccan Value Investors
One Fawcett Place
Greenwich, CT 06830

Re: Freedom of Information Reference No. 14176
Dear Mr. Holm:

This is a response to your July 31, 2013 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code”) for copies of the last two leases/contracts
between HMSHost possibly filed under Autogrill and John F Kennedy Airport. The leases grant
HMSHost Autogrill the right to operate restaurants and possibly other stores within the airport in
return for remuneration.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at hitp://www.panynj.gov/corporate-information/foi/14176-1.PA.pdf. Paper
copies of the available records are available upon request.

Certain material responsive to your request is exempt from disclosure pursuant to exemptions (1)
and (4) of the Code.

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

Very truly yours,

IFOI Administrator
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: For Port Authority Use Only
Permit Number:  AYD-716

JOHN F. KENNEDY INTERNATIONAL AIRPORT
PRIVILEGE PERMIT

The Port Authority of New York and New Jersey (the “Port Authority”) hereby grants to the Permittec named

below the described non-exclusive privilege at John F. Kennedy International 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 n the said Terms and Conditions:

PERMITTEE: HOST SERVICES OF NEW YORK, INC., a corporation formed under the laws of the State of

1.
Deilaware
2. PERMITTEE’S ADDRESS: 6905 Rockledge Drive
Bethesda, Maryland 20817 ( ﬁ
. e
3. PERMITTEE’S REPRESENTATIVE: ~Ghristopker-Fownsend—ieeRresident Genem,\ Coun e \ W
4. PRIVILEGE: To provide such services as are described in Special Endorsement No. 1 hereof (the “Authorized
Service™), and for no other purpose or purposes whatsoever.
5. FEES: As set forth in Special Endorsement Nos. 3 and 4 hereof
6. EFFECTIVE DATE: March 5, 2007
7. EXPIRATION DATE: November 29,2017
8. REQUIRED SECURITY DEPOSIT: $50,000.00
9, INSURANCE REQUIREMENTS:  $2,000,000.00 minimum limit Commercial General Liability
$2,000,000.00 minimum limit Liquor Liability
10. ENDORSEMENTS: 4.1, 4.5, 6.1, 10.2, 14.1, 29, Special Endorsements and Concession Agreement
Dated: As of March 4, 2007 THE PORT AUTHQORITY OF NEW YORK

Consented and agreed to:
DELTA A,f LINES IN C Y

AND NEW/JERSEY
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TERMS AND CONDITIONS

1. Definitions:

The following terms, when and if used in this Permit, shall have the respective meanings
given below:

(a) “Airport’ or “Facility” shall mean John F. Kennedy International Airport,
consisting of certain premises identified as “John F. Kennedy International Airport” on Sheet
JFK-1 of Exhibit A, and more particularly described in Exhibit B, annexed to the City Lease, and
such other property as may be acquired in connection with and added to such premises pursuant
to the terms of the City Lease.

(b) “City” shall mean the City of New York,

(c) “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.

(d)y  “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, requirernents 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 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; and

(i)  All requirements pertaining {o the protection from Hazardous Substances
of the health and safety of employees or the public.
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H “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.

(g “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.

(h) “Gross Receipts” shall mean 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 therefrom. For avoidance of doubt, gross receipts shall include retail display
allowances or other promotional incentives (collectively, “RDAs"”) (the gross amounts thereof,
not net of expenses) received from vendors, suppliers or manufacturers and other revenues of
any type arising out of or in connection with the Permittee's operations at the Terminal,
including, without limitation, the following: proceeds from the sale of gift and merchandise
certificates (but only when such certificates are treated as a sale from the concession area
pursuant to the Permittee’s record-keeping system), mail, catalogue (as further explained below),
closed circuit television, computer, other electronic or telephone orders received or filled;
deposits not refunded to purchasers; orders taken at the concession area (although such orders
may be filled elsewhere); sales through vending machines or other devices; and all insurance
proceeds reccived due to loss of gross eamings under the Permittee's business interruption
insurance coverage. Catalogue sales generated from catalogues distributed from the concession
area will be inchuded in the Permittee's calculation of gross receipts. For this purpose, catalogues
displayed in the concession area will include a tracking number unique to the concession area
that allows for an auditable method for tracking such sales. A “sale” shall be treated as
consummated for the purposes of this definition, 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. No deduction shall be allowed for uncollected or uncollectible credit accounts or “bad”

checks.

Gross receipts shall not include (a) the amount of any cash or credit refunnd made
upon any sale where the merchandise sold, or some part thereof, is thereafier returned by a
purchaser and accepted by the Permittee; (b) the proceeds of sale of fixtures, equipment or other
items of property which are not stock in trade and not in the ordinary course of the Permittee’s
business; (c) revenues in the form of refunds from, or the value of merchandise, services,
supplies, or equipment returned to, vendors, shippers, suppliers or manufacturers including
volume discounts received from the Permittee’s vendors, suppiiers, or manufacturers and rebates
that reduce the Permittee’s cost of goods, excluding RDAs and other promotional incentives,
which are expressly included in gross receipts; (d) the sale or transfer in bulk of the inventory of
the Permittee to a purchaser of all or substantially all of the assets of the Permittee in a
transaction not in the ordinary course of the Permittee’s business; and (e¢) any revenues from the
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sale of pre-paid telephone cailing card which are subject to a separate agreement with the Port
Authority.

(1) “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 Jocal 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 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 29 hereof.

2. Effective Date, 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 Permittee in executing this Permit represents that the Effective Date appearing in Item 6 on
the first page of this Permit is the date the Permittee commenced any of the activities permitted
by this Permit. If the Port Authonty determines by audit or otherwise that the Permittee
commenced any of the activities permitted by this Permit prior to said effective date, the
Effective Date of this Permit shall be the date the Permittee commenced any of the activities
permitted by this Permit and all obligations of the Permittee under this Permit shall commence
on such date including without limitation the Permittee’s indemnity obligations and obligations

to pay fees.

{b)  Notwithstanding any other term or condition hereof, the permission hereby
granted may be revoked without cause upon thirty (30) days’ written notice by the Port
Authority, or terrmnated 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 Pernuttee shall fail to keep, perform and observe each and every promise,
agreement, condition, term and provision contained in this Permit, including but not limited to
the obligation to pay fees. Unless sooner revoked or terminated, such permission shall expire in
any event upon the expiration date hereinbefore set forth.

(c) In the event the Port Authority exercises it right to revoke this Permit for any
reason other than “without cause”, the Permittee shall be obligated to pay to the Port Authority
an amount equal to all costs and expenses reasonably incurred by the Port Authority in
connection with such revocation, including without limitation any and all personnel and legal
costs (including but not limited to the cost to the Port Authority of in-house legal services) and
disbursements incurred by it arising out of] relating to, or in connection with the enforcement or
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revacation of this Permit including, without limitation, legal proceedings initiated by the Port
Authority to exercise its revocation rights and to collect all amounts due and owing to the Port

Authority under this Permit,

(d)  For the purposes of this Permit, a default by the Permittee in keeping, performing
or observing any promise, obligation, term or agreement set forth herein on the part of the
Permittee (o 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;

(11) 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

(ili)  any suspension of or failure to proceed with any part of the privileges to
be performed by the Permittee which makes it improbable at the time that it will be able to keep,
perform or observe any one or more of its promises, obligations, terms or agreements under this

Permit.

(e) M if any type of strike, boycott, picketing, work stoppage, slowdown or other
labor activity is directed against the Permittee at the Alrport 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 1s 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.

(1) 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.

(1i1)  Prior to the exercise of the right of suspension by the Port Authority, it
shall give the Permittee notice thereof, which notice may be oral. The Permittee shall not
perform its operations authorized by this Permit during the period of the suspension. The period
of suspension shall end not more than twenty-four (24) hours after the cause thereof has ceased
or been cured and the Permittee shall notify the Port Authority of such cessation or cure.

(tv)  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 (¢) of this
Section shall be deemed to be a waiver of any other rights of revocation contained in this Permit
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or a waiver of any other rights or remedies which may be available to the Port Authority under
this Permit or otherwise.

(f) No revocation or termination of the permission hereunder shall relieve the
Permittee of any liabilities or obligations hereunder which shall have accrued on or prior to the
effective date of revocation or termination.

(g)  No exercise by the Port Authority of any right of revocation granted to it in this
Section shall be deemed o 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

(1) if the Permittee is a corporation, by the Permittee acting only through the
medium of its officers and employees,

(i1) if the Permittee is an unincorporated association, or a “Massachusetts” or
business trust, by the Permittee acting only through the medium of its members, trustees,

officers, and employees,

(111) 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 emiployees, and

) 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 Permittee 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 of the Port Authority to provide any

such land, space or area to the Permittee.
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(d}  Neither the execution and delivery of this Permit nor any act done pursuant
thereto shall create befween any terminal operator, lessee or other occupant of land at the Airport
inciuding 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
mmpose upon the Port Authority with respect to any personal property, such as but not limited 1o,
aircraft cargo or baggage, owned and/or handled by the Permittee any duty or obligation
whatsoever. The Permittee expressly agrees that the Port Authority shall have no liability with
respect to any aircraft cargo or baggage or any other property of the Permittee or of any other

Person left anywhere on the Airport.

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

(H Nothing contained in this Permit shall constitute permission to the Permittee to
park or store equipment or personal property at any location or area at the Airport.

(g)  The Permittee shall have no right hereunder to carry on any business or operation
at the Airport other than that specifically provided herein.

(h) It 1s 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 permut or otherwise, and neither the
granting to others of rights and privileges granted hereunder nor the existence of agreements by
which similar rights and privileges have been previously granted to others shall constitute a
violation or breach of the permission herein granted.

(1) ‘The Permittee, its employees, invitees and others doing business with it shall have
no right hereunder to park vehicles within the Airport.

() The words “permission” and “privilege” are used interchangeably in this Permit,
and except where expressly provided to the contrary, shall mean the privileges granted by this

Permit.

4, Fees:

(a) The Permittee agrees to pay to the Port Authority, in accordance with Item 5
appearing on the first page of this Permit, a percentage fee.

(b) All statements to be submitted to the Port Authority pursuant to this Section and
all payments made under this Permit, shall be sent to the following address:

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
P.0O. BOX 95000-1517
PHILADELPHIA, PENNSYLVANIA 19195-1517

or made via the following wire transfer instructions:
Bank: Commerce Bank

Bank ABA number: 031201360
Account number: (Ex. 1)
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or to such other address as may hereafter be substituted therefor by the Port Autherity, from time
to time, by notice to the Permittee,

(c) If and to the extent the full fair market value of any sale, service or other item
provided by the Permittee is not charged to or payable by the customer, then the fair market
value thereof as determined by the Port Authority shall be included in Gross Receipts.

(d) Without limiting any other provisions of this Permit regarding Gross Receipts, in
those instances where the Permittee provides any services or goods along with other services and
goods to the same Person (including without limitation those instances where a service is part of
- or is included within a group of other services and rendered for a single price, and where a
service is performed by the Permittee pursuant to agreement for the exchange of services or
goods) the Permittee agrees that the value ascribed to the performance of such service by the
Permittee shall be the fair and reasonable value thereof as determined by the Port Authority.

(c) Without limiting the requirement for Port Authority approval, if the Permittee
conducts any privilege or any portion thercof through the use of a coniractor or other third party
which 1s not a Port Authority permittee and where the payments for any of the foregoing are
made to such contractor rather than fo the Permitlee, 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.

(f) Notwithstanding that the fee hercunder 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 Permittee.

{(h) 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, ]ocations served, or services or activities
performed by the Permittee subsequent to said Effective Date, shall not affect the inclusion in
Gross Receipts hereunder of the amounts, monies, revenues, receipts and income received or
receivable by the Permittee in its operations, and the same shall be so included. The foregoing
shall not constitute Port Authority consent or be deemed to imply that the necessary Port
Authority consent (to be reflected in a supplement to the Perrmit) with respect to such additional
classes of Persons, locations, services or activities will be given.

Page 7 of Terms and Conditions

Host Serviges of New York, Inc. AYD-716 (8/08)



(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
performance 1s the subject of a written agreement by and between the Port Authority and the
Permittee, the Permittee hereby agrees that it will pay to the Port Authority any and all fees
and/or charges applicable to such service. The Pemmittee also agrees that, at the request of the
Port Authority, it will enter into the appropriate agreement with the Port Authority providing
permission for the Permittee to perform such service.

5. Security Deposit:

(a) () Provided that an amount is set forth in Item 8 on the first page of this
Permit (the “Required Security Deposit”), and, provided, further, the amount of said Required
Secunty Deposit 1s less than $20,000.00, upon the execution of this Permit by the Permittee and
delivery thereof to the Port Authority, the Permittee shall deposit with the Port Authority (and
shall keep deposited throughout the effective period of the permission under this Permit) the
Required Security Deposit, either in cash, or bonds of the United States of America, or of the
State of New Jersey, or of the State of New York, or of the Port Authority of New York and New
Jersey, having a market value of that amount, as security for the full, faithful and prompt
performance of and compliance with, on the part of the Permittee, all of the terms, provisions,
covenants and conditions of this Permit on its part to be fulfilled, kept performed or observed.
Bonds qualifying for deposit hereunder shall be in bearer form but if bonds of that issue were
offered only in registered form, then the Permittee may deposit such bonds or bonds in registered
form, provided, however, that the Port Authority shall be under no obligation to accept such
deposit of a bond In registered form unless such bond has been re-registered in the name of the
Port Authority (the expense of such re-registration to be bome by the Permittee) in a manner
satisfactory to the Port Authority. The Permittee may request the Port Authority to accept a
registered bond in the Permittee’s name and if acceptable to the Port Authority the Permittee
shall deposit such bond together with an irrevocable bond power (and such other instruments or
other documents as the Port Authority may require) in form and substance satisfactory to the Port
Authority. In the event the Required Security Deposit is returned to the Permittee, any expenses
incurred by the Port Authority in re-registering a bond to the name of the Permittee shall be
borne by the Permittee. In addition to any and all other remedies available to it, the Port
Authority shall have the right, at its option, at any time and from time to time, with or without
notice, to use the Required Security Deposit, or any part thereof, in whole or partial satisfaction
of any of its claims or demands against the Permittee. There shall be no obligation on the Port
Authority to exercise such right and neither the existence of such right nor the holding of the
Required Security Deposit itself shall cure any default or breach of this Permit on the part of the
Permittee. With respect to any bonds deposited by the Permittee, the Port Authority shall have
the right, in order to satisfy any of its claims or demands against the Permittee, to s¢ll the same in
whole or in part, at any time, and from time to time, with or without prior notice at public or
private sale, all as determined by the Port Authority, together with the right to purchase the same
at such sale free of all claims, equities or rights of redemption of the Permittee. The Permittee
hereby waives all right to participate therein and all right to prior notice or demand of the amount
or amounts of the claims or demands of the Port Authonity against the Permittee. The proceeds
of every such sale shall be applied by the Port Authority first to the costs and expenses of the
sale (including but not limited to advertising or commission expenses) and then to the amounts
due the Port Authority from the Permittee. Any balance remaining shall be retained in cash
toward bringing the Required Security Deposit to the sum specified in Item 8 on the first page of
this Permit. In the event that the Port Authority shall at any time or times so use the Required
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Security Deposit, or any part thereof, or if bonds shall have been deposited and the market value
thereof shall have declined below the amount set forth in Item 8 on the first page of this Permit,
the Permittee shall, on demand of the Port Authority and within two (2) days thereafter, dep051t
with the Port Auihority additional cash or bonds so as to maintain the Required Security Deposit
at all times fo the full amount above stated in Item 8 on the first page of this Permit, and such
additional deposits shall be subject to all the conditions of this Section. After the expiration or
earlier revocation or termination of the effective period of the permission under this Permit, and
upon condition that the Permittee shall then be in no wise in default under any part of this
Permt, and upon written request therefor by the Permittee, the Port Authority will return the
Required Security Deposit to the Permittee less the amount of any and all unpaid claims and
demands (including estimated damages) of the Port Authority by reason of any default or breach
by the Permittee of this Permit or any part thereof. The Permittee agrees that it will not assign or
encumber the Required Security Deposit. The Permittee may collect or receive any interest or
income eamned 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
admimstrative 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
mterest-bearing bank accounts.

(1)  In lien of the Required Security Deposit made in the form described above
in paragraph (a)(i), the Permittee may at any time during the effective period of the permission
granted under this Permit offer to deliver to the Port Authority, as security for all obligations of
the Permittee under this Permit, a clean urevocable letter of credit issued by a banking nstitution
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 permisston 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 lelter of credit is replaced by security in accordance with
paragraph (a)(1) of this Section or another letter of credit satisfactory to the Port Authority, the
Port Authority may draw down the full amount thereof and thereafter the Port Authority will
hold the same as security under paragraph (a)(1) of this Section. Failure to provide such a letter
of credit at any time during the effective period of the permission granted under this Permit,
valid and available to the Port Authority, including any failure of any banking institution issuing
any such letter of credit previously accepted by the Port Authority to make one or more
payments as may be provided in such Jetter of credit, shall be deemed to be a breach of this
Permit on the part of the Permittee. Upon acceptance of such letter of credit by the Port
Authority, and upon request by the Permittee made thereafter, the Port Authority will rcturn the
Required Security Deposit, if any, theretofore made under and in accordance with the provisions
of paragraph (a)(1) of this Section. The Permuttee shall have the same rights to receive such
Required Security Deposit during the existence of a valid letter of credit as it would have to
receive such sum upon expiration of the effective period of the permission granted under this
Permit and fulfillment of the obligations of the Permittee hereunder. If the Port Authority shall
make any drawing under a letter of credit held by the Port Authonty hereunder, the Permittee on
demand of the Port Authority and within two (2) days thereafter, shall bring the [etter of credit

back up to its full amount.
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(b)  Provided that a Required Security Deposit amount is set forth in Item 8 on the
first page of this Permit, and, provided, further, the amount of said Required Security Deposit is
equal to or greater than $20,000.00, upon the execution of this Permit by the Permittee and
delivery thereof to the Port Authority, the Permittee shall deiiver to the Port Authority, as
- security for the full, faithful and prompt performance of and compliance with, on the part of the
Permittee, all of the terms, provisions, covenants and conditions of the Permit on its part to be
fulfilled, kept performed or observed, a clean irrevocable letter of credit issued by a banking
institution satisfactory to the Port Authority and having its main office within the Port of New
York District and acceptable to the Port Authority, in favor of the Port Authority, and payable in
the Port of New York District in the amount of the Required Security Deposit. The form and
terms of such letter of credit, as well as the institution issuing it, shall be subject to the prior and
continuing approval of the Port Authority. Such letter of credit shall provide that it shall
continue throughout the effective period of the permission granted under this Permit and for a
period of not less than six (6) months thereafter; such continuance may be by provision for
automatic renewal or by substitution of a subsequent clean and irrevocable satisfactory letter of
credit. If requested by the Port Authority, said letter of credit shall be accompanied by a letter
explaining the opinion of counsel for the banking institution that the issuance of said clean,
irrevocable letter of credit is an appropiiate and valid exercise by the banking institution of the
corporate power conferred upon it by law. Upon notice of canceliation of a letter of credit, the
Permittee agrees that unless the letter of credit is replaced by another letter of credit satisfactory
to the Port Authority by a date not later than twenty (20) days prior to the effective date of
cancellation, the Port Authority may draw down the full amount thereof and thereafter the Port
Authority will hold the same as security. Failure to provide such a letter of credit at any time
during the effective period of the permission granted under this Permit valid and available to the
Port Authority, including any failure of any banking institution issuing any such letter of credit
previously accepted by the Port Authority to make one or more payments as may be provided in
such letter of credit, shall be deemed to be a breach of this Permit on the part of the Permittee. If
the Port Authority shall make any drawing under a letter of credit held by the Port Authority
hereunder, the Permittee, upon demand by the Port Authority and within two (2) days thereafter,
shall bring the letter of credit back up to the amount of the Required Security Deposit. No action
by the Port Authority pursuant to the termis 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 2
waiver of any default by the Permittee under the terms of this Permit, and all remedies under this
Permit and of the Port Authority consequent upon such default shall not be affected by the
existence of a recourse to any such letter of credit. ‘

(c) The Permittee acknowledges and agrees that the Port Authority reserves the right,
in its sole discretion at any time and from time to time upon fifteen (15) days’ notice to the
Permittee, to adjust the amount of the Required Security Deposit. Not later than the effective
date set forth in said notice by the Port Authority, the Permittee shall furnish additional cash or
bonds, as provided for in paragraph {a) above, or an amendment to, or a replacement of, the letter
of credit providing for such adjusted amount of the Required Security Deposit, as the case may
be, and such additional cash and/or bonds or adjusted (or replaced) letter of credit shall thereafter
constitute the Required Security Deposit required under this Section.

(d) If the Permittee is obligated by any other agreement to maintain a security deposit
with the Port Authority to insure payment and performance by the Permuttee of all fees, rentals,
charges and obligations which may become due and owing to the Port Authority arising from the
Permittee’s operations at the Airport pursuant to any such other agreement or otherwise, then all
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“such obligations under such other agreement and any deposit pursuant thereto also shall be
deemed obligations of the Permittee under this Permit and as security hereunder as well as under
any such other agreement and all provisions of such other agreement with respect to such
obligations and any obligations thereunder of the Port Authority as to the security deposit are
hereby incorporated herein by this reference as though fully set forth herein and hereby made a
part hereof. The termination, revocation, cancellation or expiration of any other agreement to
which such security shall apply or any permutted assignment of such other agreement shall not
affect such obligations as to such security which shall continue in full force and effect hereunder.

6. Permuttee’s Operations:

(a)  The Permittee shall provide to the Port Authority, upon request of the Port
Authority from time to time, such information and data in connection with the permission
granted hereunder as the Port Authority may request and shall, if so requested by the Port
Authority, make penodic reports thereof {o the Port Authority utilizing such forms as may be

adopted by the Port Authority for such purpose.

(b} The Permittee shall daily remove from the Airport by means of facilities provided
by 1t all garbage, debris and other waste material (whether solid or liquid) arising out of or in
connection with the permission granted hereunder, and any such not immediately removed shall
be temporarily stored in a clean and sanitary condition, in suitable garbage and waste receptacles,
the same to be made of metal and equipped with tight-fitting covers, and to be of a design safely
and properly to contain whatever material may be placed therein; said receptacles being provided
and maintained by the Permittee. The receptacles shall be kept covered except when filling or
emptying the same. The Permittee shall exercise extreme care in removing such garbage, debris
and other waste materials from the Amrport. The manner of such storage and removal shall be
subject in all respects to the continual approval of the Port Authority. No facilities of the Port
Authority shall be used for such removal unless with its prior consent in writing. No such
garbage, debris or other waste materials shall be or be permitted to be thrown, discharged or

disposed into or upon the waters at or bounding the Airport.

(c) The Permittee shall, at all times that areas of the Airport are being used for the
privileges permitted hereunder, maintain said areas in a clean and orderly condition and
appearance. The Permittee shall promptly wipe up any oil, gasoline, grease, lubricants and other
inflammable liquids and substances and any liquids and substances having a corrosive or
detrimental effect on the paving or other surface of the ramps or other areas upon which it
performs the privileges authorized by this Permit resulting from its operations hereunder. The
Permittee shall repair, replace, repave or rebuild, or at the Port Authority’s election, the
Permittee shall pay to the Port Authority the cost to the Port Authority of repairing, replacing,
repaving or rebuilding, all or any part of the ramps or other areas upon which it performs the
privileges authorized by this Permit which may be damaged or destroyed by such oil, gasoline,
grease, lubricants or other liquids or substances or by any other act or omission of the Permittee
or its employees, except for reasonable wear and tear arising out of its operations thereon.

(d) A principal purpose of the Port Authority in granting the permission under this
Permit is to have available at the Airport, the privileges which the Permittee is permitted to
render herecunder. The Permittee agrees that it will conduct a first-class operation and will
furnish all fixtures, equipment, personnel (including licensed personnel as necessary), supplies,
materials and other facihities and replacements necessary or proper therefor, and keep the same in
a first-class operating condition at all times.
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(¢)  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 fime 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 Permittee’s operations, or damage to any property
(other than the Permittee’s property) at the Airport when caused by the Permittee’s operations,
the Permittee shall immediately notify the Port Authority and promptly thereafter furnish to the
Port Authority copies of all reports given to the Permittee’s insurance carrier.

(g)  The operations of the Permittee, its employees, invitees and those doing business
with it shall be conducted in an orderly and proper manner and so as not to annoy, disturb or be
offensive to others at the Airport. The Permittee shall provide and its employees shall wear or
carry badges or other suitable means of 1dentification and the employees shall wear appropriate
uniforms. The badges, means of identification and uniforms shall be subject to the written
approval of the General Manager of the Airport. The Port Authority shall have the right to object
to the Permittee as to the demeanor, conduct and appearance of the Permittee’s employees,
invitees and those doing business with it, whereupon the Permittee will take all steps necessary

to remove the cause of the objection.

(h) The Permittee shall promptly repair or replace any property of the Port Authority
damaged by the Permittee’s operations at the Airport.

7. Indemnity:

(a) The Permittee shall indemnify and hold harmiess the Port Authority, its
Commissioners, officers, employees and representatives, and the Airline (as defined in Special
Endorsement No. 1 of this Permit), its directors officers, employees, agents and representatives,
from and against (and shall retmburse 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 mjuries, 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 iaw or through agreement of the Port

Authority with the said City.

(b) Without limiting any other term or provision hereof, the Permittee agrees to
indemnify and hold harmless the Port Authority, its Commissioners, officers, employees, agents
and representatives, and the Airline, its directors 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.
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{©) Without limiting any other term or provision hereof, the Permittee shall
indemnify the Port Authority and hold it harmless against all claims and demands of third
Persons for damage to any aircraft cargo or baggage or any other property handled or delivered
pursuant to the permission granted by this Permit.

(d)  If so directed, the Permtiee shall at its own expense defend any suit based upon
any such claim or demand set forth in paragraphs (a), (b) and (c) above (even if such claim or
demand is groundless, false or fraudulent), and in handling such it shall not, without obtaining
express advance permission from the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the person of the Port Authority, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority, or the provisions of any statutes respecting suits
against the Port Authonty.

8. Liability 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 of the Permit
on a policy or policies of Commercial General Liability Insurance, including premises-
operations, completed operations and products liability, and covering bodily-injury liability,
including death, and property damage liability, none of the foregoing to contain care, custody or
control exciusions 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 Permuttee shall maintain Workers®
Compensation and Employers Liability Insurance in accordance with the Permittee’s statutory
obligations under the applicable State Workers’ Compensation Law for those employees of the
Permittee employed in operations conducted pursuant to this Permit at or from the Airport. In
the event the Permittee maintains the foregoing insurance in limits greater than aforesaid, the
Port Authority shall be included therein as an additional insured, except for the Workers’
Compensation and Employers Liability Insurance policies, to the full extent of all such insurance
in accordance with all terms and provisions of this Permit. :

(by  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 shail not limit, vary, change or
affect the protections afforded the Port Authority thereunder as an additional insured. Each
policy of insurance shall also provide or contain a contractual liability endorsement covering the
obligations assumed by the Permittee under Section 7 of the Terms and Conditions of this

Permit.

(c) All insurance coverages and policies required under this Section may be reviewed
by the Port Authornity 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,
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in such reasonable amounts, agamst such other insurable ha7arcis 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’ wrntten 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 Authenity, 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 respect;ng 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 thercof, 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 a certified copy of the policy or
a certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of
msurance delivered to the Port Authority at least seven (7) days prior to the expiration of each
expiring pohcy, except for any policy expiring after the date of expiration of this Permit. The
aforesaid insurance shail be written by a company or companies approved by the Port Authority.
If at any time any msurance policy shall be or become unsatisfactory to the Port Authority as to
form or substance or if any of the carriers issuing such policy shall be or become unsatisfactory
to the Port Authority, the Permittee shall promptly obtain a new and satisfactory policy in
replacement. If the Port Authority at any time so requests, a certified copy of each policy shall
be delivered to or made available for inspection by the Port Authority.

D The foregoing insurance requirements shall not in any way be construed as a
limitation on the nature or extent of the contractual obligations assumed by the Permittee under
this Permmt. 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 of the endorsements attached
hereto, hereby made a part hereof and marked “Special FEndorsements”. The terms and
provisions of the Special Endorsements shall have the same force and effect and as if herein set

forth in full.

10. No Waiver;

No failure by the Port Authority to insist upon the strict performance of any agreement,
term or condition of this Permit or to exercise any right or remedy consequent upon a breach or
default thereof, and no extension, supplement or amendment of this Permit during or after a
breach thereof, unless expressly stated to be a waiver, and no acceptance by the Port Authority of
fees, charges or other payments in whole or mn 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
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by the Permittee, and ne 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 Periit 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.

il. Removal of Property:

The personal property placed or installed by the Permittee at the Airport shall remain the
property of the Permittee and must be removed on or before the expiration, revocation,
cancellation or termination of the permission hereby granted, whichever shall be earlier.
Without limiting the terms and provisions of paragraph (g) of Section 18 hercof, any such
property remaining at the Airport after the effective date of such expiration, revocation,
cancellation or termination shall be deemed abandoned by the Permittee and may be removed
and disposed of by the Port Authority in any manner it so determines in its sole discretion and ail
the proceeds of any removal or disposition shall be retained by the Port Authonity 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 ltem 3 on the first page of this Permit (or such
substitute as the Permittee may hereafter designate in writing) shall have full authority to act for
the Permittee in connection with this Permit, and any act or thing done or to be done hereunder,
and to execute on the Permittee’s behalf any amendments or supplements to this Permit or any
extension thereof, and to give and receive notices hereunder.

13. Notices:

Except where expressly required or permitted herein to be oral, all notices, directions,
requests, consents and approvals required to be given to or by either party shall be in writing, and
all such notices given by the Port Authority to the Permittee shall be validly given if sent by
registered or certified mail addressed to the Permittee at the address specified on the first page
hereof or at the latest address that the Permittee may substitute therefor by notice to the Port
Authority, or left at such address, or delivered to the Permittee’s representative. Any notice from
the Permittee to the Port Authority shall be validly given if sent by registered or certified mail
addressed to the Executive Director of the Port Authority at 225 Park Avenue South, New York,
New York 10003 or at such other address as the Port Authority shall hereafter designate by
notice to the Permittee. If mailed, the notices herein required to be given shall be deemed
effective and given as of the date of the certified or registered mailing thereof.

14. Late Charpes:

If the Permitiee 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 mmpose (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
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exceed an amount equal to eight—ienths of one percent of such unpaid amount for each late
charge period. There shall be twenty-four (24) late charge periods ona calendar year basis; each
late charge period shall be for a period of at least fifteen (15) calendar days except one late

charge period each calendar year may be for a period of less than fifteen (15) (but not less than-

thirteen (13)) calendar days. Without limiting the generality of the foregoing, late charge periods
in the case of amounts found to have been owing to the Port Authority as the result of Port
Authority audit findings shall consist of each Jate 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 shail be
deemed a waiver of the right of the Port Authority to payment of any late charge or late charges
payable under the provisions of this Section with respect to such unpaid amount. Nothing in this
Section 1s intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any
rights of the Port Authority under this Permit, including without limitation the Port Authority’s
rights set forth in Section 2 of these Terms and Conditions, or (ii) any obligations of the
Permittee under this Permit. In the event that any late charge imposed pursuant to this Section
shall exceed a legal maximum applicable to such late charge, then, in such event, each such late
charge payable under this Permit shall be payable instead at such legal maximum.

15. Non-discrimination:

(a) 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 Permittee
agrees that it shall not discrimmate 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, 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 a part of the consideration hereof, does hereby agree that (1) no person on
the grounds of race, creed, color, national origin or sex shall be excluded from participation in,
denied the benefits of, or be otherwise subject to discrimination in the use of any space at the
Airport and the exercise of any privileges under this Permit, (2) that in the construction of any
improvements on, over, or under any space at the Airport and the furnishing of any service
thereon by the Permittee, no person on the grounds of race, creed, color, national origin or sex
shall be excluded from participation in, denied the benefits of, or otherwise be subject to
discrimination, (3) that the Pemmittee shall use any space at the Airport and exercise any
privileges under this Permit in compliance with all other requirements imposed by or pursuant to
Title 49, Code of Federal Regulations, Department of Transportation, Subtitle A, Office of the
Secretary, the Department of Transportation-Effectuation of Title VI of the Civil Rights Act of
1964, and as said Regulations may be amended, and any other present or future laws, rules,
regulations, orders or directions of the United States of America with respect thereto which from
time to fime may be applicable to the Permittee’s operations thereat, whether hy reason of
agreement between the Port Authority and the United States Government or otherwise.

(b) The Permittee shall include the provisions of paragraph (a) of this Section in
every agreement or concession 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 granting the Port Authority a right to take
such action as the United States may direct to enforce such provisions.
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(c) The Permittee’s noncompliance with the provisions of this Section shall constitute
a material breach of this Permil. 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 Permittec of any of the above non-discrimination provisions, the Port Authority
may take any appropriate action to enforce compliance or by giving twenty-four (24) hours’
notice, may revoke this Permit and the permission hereunder; or may pursue such other remedies
as may be provided by law; and as to any or all of the foregoing, the Port Authority may take

such action as the United States may direct.

(d) Without limiting any other term or provision hereof, the Permittee shall indemnify
and hold harmless the Port Authority from any claims and demands of third Persons, including
the United States of America, resulting from the Permittee’s noncompliance with any of the
provisions of this Section and the Permittee shall reimburse the Port Authority for any loss or
expense incurred by reason of such noncompliance.

(e) Nothing contained in this Section shall grant or shall be deemed to grant to the
Permittee the right to transfer or assign this Permit, to make any agreement or concession of the
type mentioned i paragraph (b) hereof, or any right to perform any construction on any space at
the Airport, or any right to use or occupy any space at the Airport.

16. Affirmative Action:

The Permittee assures that it will undertake an affirmative action program as required by
14 CFR Part 152, Subpart E, to insure that no person shall on the grounds of race, creed, color,
national origin, or sex be excluded from participating in any employment activities covered in 14
CEFR Part 152, Subpart E. The Permittee assures that no person shall be excluded on these
grounds from participating in or receiving the services or benefits of any program or activity
covered by this subpart. The Permittee assures that if will require that its covered
suborganizations provide assurances to the Permittee that they similarly will undertake
affirmative action programs and that they will require assurances from their suborganizations, as

required by 14 CFR Part 152, Subpart E, to the same effect.

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 modify 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;

(a) The Permittee shall observe and obey (and compel its officers, employees, guests,
invitees, and those doing business with if, to observe and obey) the rules and regulatlons and
procedures of the Port Authority now in eff fect, and such further reasonable rules and regulations
and procedures which may from time to time during the effective period of this Permit, be
promulgated by the Port Authority for reasons of safety, health, preservation of property or
maintenance of a good and orderly appearance of the Airport or for the safe and efficient
operation of the Airport. The Port Authority agrees that, except in cases of emergency, it shall

Page 17 of Terms and Conditions

Host Services of New York, ne. AYD-716(8/08)




-give notice to the Permittee of every rule and regulation hereafter adopted by it at least five (5)
days before the Permittee shall be required to comply therewith.

(b) The Permittee shall promptly observe, comply with and execute the provisions of
any and all present and future rules and regulations, requirements, orders and directions of the
New York Board of Fire Underwrilers and the New York Fire Insurance Exchange, and any
other body or organization exercising similar functions which may pertain or apply to the
Permittee’s operations hereunder. If by reason of the Permittee’s failure to comply with the
provisions of this Section, any fire insurance, extended coverage or rental insurance rate on the
Airport or any part thereof, or upon the contents of any building thereon, shall at any time be
- higher than it otherwise would be, then the Permittee shall on demand pay the Port Authority that
part of all fire nsurance premiums paid or payable by the Port Authority which shall have been
charged because of such violation by the Permittee.

18. Prohibited Acts

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

(i) will invalidate or be in conflict with any fire insurance policies covering
the Airport or any part thereof or upon the contents of any building thereon, or

(1) will increase the rate of any fire insurance, extended coverage or rental
msurance on the Airport or any part thereof or upon the contents of any building thereon, or

(i)  in the opinion of the Port Authority will constitute a hazardous condition,
so as to increase the risks normally attendant upon the operations contemplated by this Permit, or

(iv) may cause or produce upon the Airport any unusual noxious or
objectionable smokes, gases, vapors or odors, or

(v)  may interfere with the effectiveness or accessibility of any drainage and
sewerage system, water system, communications system, fire protection system, sprinkler
system, alarm system, fire hydrant and hose, if any, installed or located or to be instailed or

located 1n or on the Airport, or

(vi)  shall constitute a nuisance or injury in or on the Airport or which may
result in the creation, commission or maintenance of a nuisance or injury in or on the Airport.

For the purpose of this paragraph (a), “Airport” includes all structures located thereon.

(b) The Permittee shall not dispose of, release or discharge nor permit anyone to
dispose of, release or discharge any Hazardous Substance on the Airport except that the
Permittee may release or discharge de-icing fluids utilized in the Permittee’s ordinary course of
business in the performance of any of the privileges granted hereunder so long as such release or
discharge is not a violation of the terms and conditions of Sections 17 or 19 hereof. In addition
to and without limiting Section 19 hereof, any Hazardous Substance disposed of, released or
discharged by the Permiitee (or permitted by the Permiitee 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 (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,
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however, the forgoing shall not apply to releases and discharges which are in compliance with
the termns and conditions of Sections 17 and 19 hereof of de-icing fluids utilized in the
Permittee’s ordinary course of business in the performance of any of the privileges granted
hereunder and the obligation of the Permittee to remove and remediate such de-icing fluids shall
be as required by the terms and conditions of Sections 17 and 19 hereof. The obligations of the
Permittee pursuant to this paragraph shall survive the expiration, revocation, cancellation or

termination of this Permit.

(c) The Permittee shall not dispose of nor permit anyone to dispose of any waste
matenals (whether liquid or solid) by means of any toilets, sanitary sewers or storm sewers.

(d) (i) The Permittee shall not employ any persons or use any labor, or use or
have any equipment, or permit any condition to exist, which shall or may cause or be conducive
to any labor complaints, troubles, disputes or controversies at the Airport which interfere or are
likely to interfere with the operation of the Airport or any part thereof by the Port Authority or
with the operations of the lessees, licensees, petmittees or other users of the Airport or with the

operations of the Permittee under this Permit.

(i)  The Permittee shall use its best efforts to resolve any such complaints,
troubles, disputes or controversies.

(ii1f)  The Permittee acknowledges that it is familiar with the general and local
conditions prevailing at the Amrport and with the all pertinent matters and circumstances which
may in any way affect performance of the privileges granted under this Permit.

(e) The Permittee shall not solicit business on the public areas of the Airport and the
use, at any time, of hand or standard megaphones, loudspeakers or any electric, electronic or
other amplifying device is hereby expressly prohibited.

(H 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.

(8) 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 Permittec upon the termination,
revocation, expiration or cancellation of this Permit may be removed by the Port Authority at the

expense of the Permittee.

(h) The Permittee shall not operate any engine or any item of automotive equipment
in any enclosed space at the Airport unless such space is adequately ventilated.

(i) The Permittee shall not use any cleaning matcrials having a harmful or corrosive
effect on any part of the Airport.

() The Permittee shall not fuel or defuel any equipment i any enclosed space at the
Aiarport without the prior approval of the General Manager of the Airport except in accordance
with Port Authority rules and regulations.
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(k) The Permittee shall not start or operate any engine or any item of automotive
equipment in any enclosed space at the Alrport unless such space s adequately ventilated and
unless such engine is equipped with a proper spark-arresting device.

19, Law Comnpliance:

(a) The Permittee shall procure all licenses, certificates, permits or other
authorization from all governmental authorities, if any, having jurisdiction over the Permittee’s
operations at the Airport which may be necessary for the Permittee’s operations thereat.

(b) The Permiitee 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 refurns required in connection therewith,

(c) The Permittee shall promptly observe, comply with and execute the provisions of
any and all present and future governmental laws, rules, regulations, requirements, orders and
directions which may pertain or apply to the Permittee’s operations at the Airport.

(d) The Permittee’s obligations to comply with governmental requirements are
provided herein for the purpose of assuring proper safeguards for the protection of Persons and
property at the Airport and are not to be construed as a submission by the Port Authority to the
application to itself of such requirements or any of them.

(e) The Port Authority has agreed by a provision in the City Lease with the City
covering the Airport to conform to the enactments, ordinances, resolutions and regulations of the
City and of its various departments, boards and bureaus in regard to the construction and
maintenance of buildings and structures and in regard to health and fire protection, to the extent
that the Port Authority finds it practicable so to do. The Permittee shall, within forty-cight (48)
hours after its receipt of any notice of violation, warning notice, summons, or other legal process
for the enforcement of any such enactment, ordinance, resolution or regulation, deliver the same
to the Port Authority for examination and determination of the applicability of the agreement of
lease provision thereto. Unless otherwise directed in writing by the Port Authority, the Permittee
shall conform to such enactments, ordinances, resolutions and regulations insofar as they relate
to the operations of the Permittee at the Airport. In the event of compliance with any such
enactment, ordinance, resolution or regulation on the part of the Permittee, acting in good faith,
commenced after such delivery to the Port Authority but prior to the receipt by the Permittee of a
written direction from the Port Authority, such compliance shall not constitute a breach of this
Permit, although the Port Authority thereafter notifies the Permittee to refrain from such
compliance. Nothing herein contained shall release or discharge the Permittee from compliance
with any other provision hereof respecting governmental requirements.

20. Trademarks and Patent 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.
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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 equipiment, any services being rendered,
any merchandise being sold or held for sale by the Permitiee, 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 n any machine or piece of equipment, the Permittec 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

(1) furnish good, prompt and efficient service hercunder, adequate to meet all
demands therefor at the Atrport; :

(i) furnish said service on a fair, equal and non-discriminatory basis to all
users thereof; and
(i)  charge fair, reasonable and non-discriminatory prices for each unit of sale
or service, provided that the Permittee may make reasonable and non-discriminatory discounts,
rebates or other similar types of price reductions to volume purchasers.

As used In the above subsections “service” shall include furnishing of parts, materials and
supplies (including sale thereof).

(b} The Port Authority has applied for and received a grant or grants of money from
the Administrator of the Federal Aviation Administration pursuant to the Airport and Airways
Development Act of 1970, as the same has been amended and supplemented, and under prior
federal statutes which said Act superseded and the Port Authority may in the future apply for and
receive further such grants. In connection therewith the Port Authority has undertaken and may
in the future undertake certain obligations respecting its operation of the Airport and the
activities of its contractors, lessees and permittees thereon. The performance by the Permittee of
the promises and obligations contained in this Permit 1s therefore a special consideration and
inducement to the issuance of this Permit by the Port Authority, and the Permittee further agrees
that if the Administrator of the Federal Aviation Administration or any other governmental
officer or body having jurisdiction over the enforcement of the obligations of the Port Authority
in connection with Federal Airport Aid, shall make any orders, recommendations or suggestions
respecting the performance by the Permittee of its obligations under this Permit, the Permittee
will promptly comply therewith at the time or times, when and to the extent that the Port

Authority may direct.

23. Capacity and Competition:

(a) The Permitiee shall refrain from entering into confinuing 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
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Permittee’s capacity for rendering such services. A reasonable amount of capacity shall be
reserved by the Permitiee for the purpose of rendering services hereunder to those who are not

parties to continuing contracts with the Permittee.

(b} The Permittee shall not enter into any agreement or understanding, express or
implied, binding or non-binding, with any other Person who may furnish services at the Airport
similar to those furnished hereunder which will have the effect of (i) fixing rates and charges to
be paid by users of the services; (i) lessening or preventing competition between the Permittee
and such other furnishers of services; or (iii) tending to create a monopoly on the Airport in
connection with the furnishing of such services.

24. Business Development and Records;

(a) In connection with the exercise of the privileges granted hereunder, the Permittee
shall;

(1) usc its best efforts in every proper manner to develop and increase the
business conducted by it hereunder;

(1)  not divert or causc or allow to be divertéd, any business from the Airport;

(iii)  mamtain, in Enghsh and mn 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 unti] the
Permittee shall, upon request to the Port Authority, receive wrtten 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,
mvoice listings, timekeeping records, and work schedules) recording all transactions of the
Permittee at, through, or in anywise connected with the Airport, which records and books of
account shall be kept at all times within the Port of New York District , and shall separately state
and identify the Authorized Service and all other services performed at the Airport, and;

(iv) cause any company which 1s 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 hereinafier called the “Affiliates”) to maintain, in English and in
accordance with accepted accounting practice, during the effective period of this Permit, for one
(1) year after the expiration or earlier revocation, cancellation or termination thereof, and for a
further period extending until the Permittee shall, upon request to the Port Authority, receive
written permission from the Port 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 identify each activity (including without limitation the Authorized

Service) performed at the Airport;

(v)  permit and/or cause fo be permitted in ordinary business hours during the
effective period of this Permit, for one (1) year thereafter, and during such further period as is
mentioned in the preceding paragraphs (a)(ii} and (a)(1v), the examination and audit by the
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officers, employees and representatives of the Port Authority of all the records and books of
account of the Permittee (including without Himitation all corporate records and books of account
which the Port Authority in its sole discretion believes may be relevant for the identification,
determination or calculation of Gross Receipts all agreements, and all source documents) and all
the records and books of account of all Affiliates (including without limitation all corporate
records and books of account which the Port Authority in its sole discretion believes may be
relevant for the identification, determination or calculation of Gross Receipts, all agreements,
and all source documents) (all of the foregoing records and books described in this paragraph
(a)(v) being hereinafter collectively referred to as the “Books and Records”) within ten (10) days
following any request by the Port Authority from time to time and at any time to examine and

audit any Books and Records;

(vi)  permit the inspection by the officers, employees and representatives of the
Port Authority of any equipment used by the Permittee, including but not limited to the
equipment described in paragraph (a)(vii) below, and

(vi) mstall and use such cash registers, sales slips, invoicing machines and any
other equipment or devices, including without limitation computerized record keeping systems,
for recording otders 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
Iimiting the generality of the foregoing, for any privilege involving cash sales, install and use
cash registers or other electronic cash control equipment that provides for non-resettable totals.

(b) Without implying any limitation on the right of the Port Authority to revoke this
Permit for cause for breach of any term, condition or provision thereof, including but not limited
to, breach of any term, condition or provision of paragraph (a) above, the Permittee understands
that the full reporting and disclosure to the Port Authority of all Gross Receipts and the
Permuittee’s compliance with all the provisions of paragraph (a) above are of the utmost
importance to the Port Authority in having entered into the percentage fee arrangement under
this Permit. In the event any Books and Records are maintained outside the Port of New York
District or in the event of the failure of the Permittee to comply with all the provisions of
paragraphs (a)(i1) through (a)(vi1) above then, in addition to all, and without limiting any other,
rights and remedies of the Port Authority under this Permit or otherwise and in addition to all of
the Permittee’s other obligations under this Permit:

(1} the Port Authority may estimate the Gross Receipis 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

(i) if any Books and Records are maintained outside of the Port of New York
District, then the Port Authority n its sole discretion may (x) require on ten (10) days’ notice to
the Permittee that any such Books and Records be made available to the Port Authority within
the Port of New York District for examination and audit pursuant to paragraph (a)(v) hereof
and/or (y) examine and audit any such Books and Records pursuant to paragraph (a)(v) at the
location(s) they are maintained and if such Books and Records are maintained within the
contignous 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 shali
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pay to the Port Anthority when billed all costs and expenses of the Port Authority, as determined
by the Port Authority, of such examinatton 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 Authonty for the purpose of conducting such audit and

examination.

(c) In the event that upon conducting an examination and audit as described in this
Section the Port Authority determines that unpaid amounts are due to the Port Authority by the
Permittee (the “Audit Findings”), the Pemnttee shall be obligated, and hereby agrees, to pay to
the Port Authority a service charge in the amount equal to five percent (5%) of the Audit
Findings. Each such service charge shall be payable immediately upon demand (by notice, bill
or otherwise) made at any time therefor by the Port Authority. Such service charge(s) shall he
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 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 1f it were onginally 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 (1) any rights of
the Port Authority under this Permit, including, without limitation, the Port Authority’s rights to
revoke this Permit or (it) any obligations of the Permittee under this Permit.

(d) Without implying any limitation on the rights or remedies of the Port Authority
under this Permit or otherwise including without limitation the right of the Port Authority to
revoke this Permit for cause for breach of any term or provision of paragraphs (a)(iii) or (a)(iv)
above and in addition thereto, in the event any of the Books and Records are not maintained in
English, then this Permittee shall pay to the Port Authority when bilied, all costs and experises of
the Port Authority, as determiined by the Port Authority, to translate such Books and Records into

English.

(e) The foregoing auditing costs, expenses and amounts of the Port Authority set
forth in paragraphs (b), (¢) and (d) above shall be deemed fees under this Permit payable to the
Port Authority with the same force and effect as the Basic Percentage Fee and all other fees

payable to the Port Authority 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 a discount less than the Established
Discount therefor, the amount by which the charge based on such actual rate or actual discount
deviates from a charge based on the Established Rate shall constitute an overcharge which will,
upon demand of the Port Authority or the Permittee’s customer, be promptly refunded to the
customer. If the Permittee applies any rate which is less than the Established Rate therefor or
extends a discount which is in excess of the Established Rate therefor, the amount by which the
charge based on such actual rate or actual discount deviates from a charge based on the
Established Rate shall constitute an undercharge and an amount equivalent thereto shall be
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included in Gross Receipts hereunder and the Basic Percentage Fee shall be payable in respect
thereto. Notwithstanding any repayment of overcharges to a customer by the Permittee or any
inclusion of undercharges in Gross Receipts any such overcharge or undercharge shall constitute
a breach of the Permittee’s obligations hereunder and the Port Authority shall have all remedies
consequent upon such breach which would otherwise be available to it at law, in equity or by

reason of this Permut,

26. Other Agreements:

In the event the terms and provisions of any agreement entered into by the Permittee with
any third Person in connection with the privileges granted hereunder are contrary to or conflict or
are inconsistent with the terms and provisions of this Permit, the terms and provisions of this

Permit shall be controlling, effective and determinative.

27. City Lease Provisions:

(a) The Permittee acknowledges that it has received a copy of, and is familiar with
the contents of, the City Lease. The Permittee acknowledges that no greater rights or privileges
are hereby granted to the Permittee than the Port Authority has the power to grant under the City

Lease.

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

(1) This Permit is subject and subordinate to the City Lease and to any interest
superior to that of the Port Authority;

(11) The Permittee shall not pay the fees or other sums under this Permit for
more than one (1) month in advance (excluding security or other deposits required under this

Permit);

(i)  With respect to this Permit, the Permittee on the termination of the City
Lease will, at the option of the City, enter into a direct permit on identical terms with the City;

(iv)  The Permittee shall indemnify the City, as third party beneficiary
hereunder, with respect to all matters described in Section 31 of the City Lease;

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

(vi)  The Permittee shall use the Airport in a manner consistent with the Port
Authority’s obligations under Section 28 of the City Lease;

(vii)  The failure of the Permittee to comply with the foregoing provisions shall
be an event of default under this Permit, which shall provide the Port Authority with the right to
revoke this Permit and exercise any other rights that the Port Authority may have as the grantor

of the permission hereunder; and

(viii) The City shall be named as an additional insured or Joss payee, as
applicable, under each policy of insurance procured by the Permittee pursuant to this Permit.
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28. Waiver of Trial by Jury:

The Permittee hereby waives ifs right to trial by jury in any action that may
hereafter be instituted by the Port Authority 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.

29, Continued Exercise of Privilege After Expiration, Revocation or Ternmination:

(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 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-Termmation 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
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 indemnify and hold the
Port Authority harmiess 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 of the Authorized Service.

(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.

30. Miscellaneous:

(a) It is understood and agreed that the Port Authority shall not furnish, sell or supply
to the Permittee any services or utilities in connection with this Permit. :

(b)  No Commissioner, 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.

(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.

Page 26 of Terms and Conditions

Huost Services of New York, ne. AYD-716 (8/08)



(d} This Permit, mncluding the attached Special Endorsements, constitutes the entire
agreement of the Port Authority and the Permittee on the subject matter hereof. This Permit may
not be changed, modified, discharged or extended, except by written instrument duly executed on
behalf of the Port Authority and the Permittee or except by notice as specifically set forth in
Sections 4 and 13 hereof. The Permittee agrees that no representations or warranties shall be
binding upon the Port Authority unless expressed in writing herein.

dwe
For the Port Authority

Initialed:

For thé?ennittee
For 1hE Airlne

o

L
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The Permitiee 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 Permuit.

The Permittee shall furnish all merchandise and/or all services, at reasonable
prices and at the times and in a manner which will be fully satisfactory to the public and to the
Port Authority. All prices charged by the Permittee shall be subject to the prior written approval
of the Port Authority, provided, however, that such approval will not be withheld if the proposed
prices do not exceed reasonable prices for similar merchandise and/or services in the
municipality in which the Airport is located. The Permittee shall remain open for and conduct
business during such hours of the day and on such days of the week as may properly serve the
needs of the public. The Port Authority’s determination of reasonable prices and proper business

hours and days shall control.

STANDARD ENDORSEMENT NO. 4.1
MERCHANDISE AND/OR SERVICES
All Airports

7/21/49



The Permittee shall, prior fo furnishing any services hereunder, prepare schedules
of rates for said services and discounts therefrom. Such schedules shail 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 submifted to the Port Authority for its prior written approval, and, if necessary,
modification. All such schedules shall be made available to the public by the Permittee at
locations designated from time to time by the Port Authority. The Permittee agrees to adhere to
the rates and discounts stated in the approved schedules. If the Permittee applies any rate in
excess of the approved rates or extends a discount less than the approved discount, the amount
by which the charge based on such actual rate or actual discount deviates from a charge based on
the approved rates and/or discounts shall constitute an overcharge which will, upon demand of
the Port Authority or the Permiittee’s customer, be promptly refunded to the customer. If the
Permittee applies any rate which is less than the approved rates or extends a discount which is in
excess of the approved discount, the amount by which the charge based on such actual rate or
actual discount deviates from a charge based on the approved rates and/or discounts shall
constitute an undercharge and an amount equivalent thereto shall be included in gross receipts
hereunder and the percentage fee shall be payable in respect thereto. Notwithstanding any
repayment of overcharges to a customer by the Permnittee or any inclusion of undercharges in
gross receipts, any such overcharge or undercharge shall constitute a breach of the Permittee’s
obligations hereunder and the Port Authority shall have all remedies consequent upon breach
which would otherwise be available to it at law, in equity or by reason of this Permit.

STANDARD ENDORSEMENT NO. 4.5
PRICES AND/OR CHARGES

All Installations

5/16/49



The Permittee shall maintain all its own fixtures, equipment and personal property
in the Space in first-class operating order, condition and appearance at all times, making all
repairs and replacements necessary therefor, regardless of the cause of the condition

necessitating any such repair or replacement.

Nothing herein contained shall relieve the Permittee of its obligations to secure
the Port Authority’s written approval before installing any fixtures in or upon or making any
alterations, decorations, additions or improvements in the Space.

STANDARD ENDORSEMENT NO. 6.1
All Installations
3/28/49



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:

{(a) 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 rmmediately after each visit to the restrooms
facilities and shall keep them clean dunng 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 Permittee.

(b} All food and beverages shall be clean, fresh, pure, of first-class quality and
safe for human consumption. '

(c) Any area occupied by the Permittee and all equipment and materials used
by the Permittee shall at all imes be clean, sanitary, and free from rubbish, refuse, dust,
dirt, offensive or unclean material, flies and other insects, rodents and vermin. All
apparatus, utensiis, 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 a 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.

STANDARD ENDORSEMENT NO. 10.2
SANITARY REQUIREMENTS
Alrports

7/20/49



(d) The Permittee shall daily remove from the Airport by means of
facilities provided by it all garbage, debris and other waste material (whether solid
or liquid) arising out of or in connection with its operations hereunder, and any
such not immediately removed shall be temporarily stored in a clean and sanitary
condition, in suitable garbage and waste receptacles, the same to be made of metal
and equipped with tight-fitting covers, and to be of a design safely and properly to
contain whatever material may be placed therein; said receptacies 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 facilitics of the Port Authority shall
be used for such removal unless with its prior consent in writing. No such
garbage, debris or other waste raterials shall be or be permitted to be thrown,
discharged or disposed into or upon the waters at or bounding the Airport.

It 1s mtended that the standards and obligations imposed by this

Endorsement shall be maintained or complied with by the Permittec 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 Permitiee of such responsibility.

STAND

ARD ENDORSEMENT NO. 10.2

SANITARY REQUIREMENTS

Airports
7/20/49



Except as specifically provided herein to the contrary, the Permittee shall not, by
virtue of the 1ssue 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 i1s the same as is or
has been covered by another Port Authority permit or other agreement with the Permittee, then
any liabihties 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 during the entire effective period of this Permit
maintain in effect a license to sell liquor for consumption on the Space. The Port
Authority may at any time on twenty-four (24) hours’ notice revoke this Permit effective
at the time specified in the notice if said liquor license is revoked, cancelled or suspended
regardless of the fault of the Permittee, provided, however, that such revocation,
cancellation or suspension of said hiquor license is still in effect at the time of giving said
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. 29
LIQUOR LICENSE

All Facilities

6/20/51




SPECIAL ENDORSEMENTS

I (a) Pursuant to an agreement of lease between the Port Authority and Delta
Air Lines, Inc. (the “Airline”) bearing Port Authority Lease No. AYC-325, effective as of
January 1, 1993 (as the same may have been supplemented, extended and amended, the “Airline
Lease™) the Port Authority leased to the Airline Building 53 and Building 54 (hereinafter referred
to collectively as the “Terminal”) and certain outside areas at the Airport. It was contemplated
under the Airiime Lease that certain consumer services would be operated in space provided by
the Airline in the Terminal. The Airline and the Permittee have accordingly entered into a
concession agreement, dated as of March 5, 2007, as amended by Amendment No. 1, dated as of
April 25, 2007, Amendment No. 2, dated as of August 21, 2007 and Amendment No. 3, dated as
of October 11, 2007, and as further amended by Amendment No. 4, dated July 11, 2008
(“Amendment No. 47) (the foresaid concession agreement, as amended, being referred to herein
as the “Concession Agreement”), providing for the operation by the Permittee of certain
businesses in the Concession Area, as hereinafter defined.

(b) (1} Subject to all of the terms, covenants and provisions of this Permit,
from and after the Effective Date, the Port Authority and the Airline hereby grant to the
Permittee the privilege of operating the following retail food and beverage concessions as more
fully described in Exhibit C of the Concession Agreement at the locations more fully described
in Exhibit B-1, Exhibit B-2 and Exhibit B-3 of the Concession Agreement (collectively the
“Original Concession Areas™) and for the sale of such other specialty retail items normally
featured in Permittee’s branded concept airport locations as may be consented to in advance in
writing by the Port Authority, and for no other purpose or purposes whatsoever:

Unit Concept
1 Todd English’s Bonfire
2 Todd English’s Bonfire Bar
3 Wendy’s
4 Legend’s Sports Bar
5&6 Balducci’s Food Lovers Market
7 The French Meadow Bakery & Cafe
8 Starbucks (Departures Level)
9 Starbucks (Ammvals Level)

The foregoing areas are located in Passenger Terminal No. 2 at the Airport.

(i) Further, subject to all of the terms, covenants and provisions of this
Permit, from and after March 5, 2008, the Port Authority and the Airline hereby grant to the
Permittee the privilege of operating the following additional retail food and beverage
concessions as more fully described in Amendment No. 4 at the locations more fully described in
Exhibit B-4 of Amendment No. 4 (collectively the “Additional Concession Areas”) and for the
sale of such other specialty retail items normally featured in Permittee’s branded concept airport
locations as may be consented to in advance in writing by the Port Authority, and for no other

purpose or purposes whatsoever:

i Unit Concept
4024 Bar/Restaurant (Mezzanine) o
4012 Burger King (Mezzanine)
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3013a Ciao Gourmet Market

3013 Starbucks (UTB)

3246 Starbucks (Food Court)

3247 Burger King (Food Court)

3248 Bar (Food Court)
3242/3245/3244 | Balducci’s

3245 Sbarro’s

3127 Chili’s

The foregoing areas are located in Passenger Terminal No. 3 at the Airport.

The Original Concession Areas and the Additional Concession Areas hereinafter referred to
collectively as the “Concession Arcas”.

(c) The Permttee understands that since the Terminal is leased to the Airline,
all arrangements as to the Concession Area 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 Anthority makes no representations or warraniies
as to the size, location, adequacy or suitability of the Concession Area and the facilities therein.
Notwithstanding the foregoing, however, the Airline expressly hereby agrees that it shall not,
pursuant to the Concession Agreement, relocate or reconfigure all or any pan of the Concession
Area without the prior written consent of the Port Authority

(d) By its terms, the Concession Agreement is subject and subordinate to the
Aarline Lease and the Permittee is obligated under the Concession Agreement 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 applicabie provisions of the Airline Lease. It was stipulated in the
Airline Lease and in the Concession Agreement that the Permittee would also enter into this
Permit with the Port Authority covering such services to be provided by Permittee under the
Concession Agreement. Subject to the terms of this Permit, the Port Authority hereby consents
to the Concession Agreement as of March 5, 2007, except that with respect to Amendment No. 4,
the Port Authority’s consent shall be effective as of July 11, 2008.

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 (365th) day following the
Fee Commencement Date, and each the three hundred and sixty-five (365) day period occurring
thereafter during the period of the permission granted herein.

(b) “Fee Commencement Date” shall mean the date the Permittee commences
operations at any portion of the Concession Areas.

(©) “Monthly period” shall mean, as the context requires, the period
commencing on the Fee Commencement Date and continuing through the balance of the month
in which the Fee Commencement Date occurs and each calendar month thereafter occurring
during the period of permission granted hereunder; provided, however, that if the period of
permission commences on other than the first day of a month, the first monthly period hereunder
shall expire or is terminated or revoked on other than the last day of a calendar month, then the
monthly period for the calendar month in which the effective date of expiration, termination or

revocation occurs shall expire on such date.
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{(d) “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 commeon 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 a particular pay phone facility, facsimile transmission machine or Internet
kiosk; rental of cellular phones; concierge services (Le., 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 subleased/licensed premises pursuant to a sublease/permit 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
Arca) 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.

(e) “Port Authority Share” shall mean twenty percent (20%) of the fees
payable by the Permittee hereunder.

§3) “Percentage fee” shall mean:

(i) For and during the period commencing on the Fee Commencement
Date and continuing through March 4, 2008, both dates inclusive, as follows:

Unit Concept Food Alcohol | Other
| Todd English’s Bonfire 12% 17% 20%
2 Todd English’s Bonfire Bar 14% 17% 20%
3 Wendy’s 12% 17% 20%
4 Legend’s Sports Bar 12% 17% 20%

5&6 Balducci’s Food Lovers Market 12% 17% 20%
7 The French Meadow Bakery & Café 10% 17% 20%
8 Starbucks (Departures Level) 12% 17% 20%
9 Starbucks (Arnrivals Level) 10% 17% 20%

(i)  For and during the period commencing on March 5, 2008 and
continuing through May 31, 2012, as follows:

Unit Concept Food Alcohol | Other
1 Todd English’s Bonfire 12% 17% 20%
2 Todd English’s Bonfire Bar 14% 17% 20%
3 Wendy's 12% 17% 20%
4 Legend’s Sports Bar 12% 17% 20%

5&6 Balducci's Food Lovers Market 12% 7% 20%
7 The French Meadow Bakery & Café 10% 17% 20%
8 Starbucks (Departures Level) 12% 17% 20%
9 Starbucks (Arrivals Level) 10% 17% 20%

4024 Bar/Restaurant (Mezzanine) 11% 16% 20%
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4012 Burger King (Mezzanine) 11% 16% 20% |
3013a Ciao Gourmet Market 11% 16% 20%
3013 Starbucks (UTB) 11% 16% 20%
3246 1 Starbucks (Food Court) 11% 16% 20%
3247 Burger King (Food Court) 11% 16% 20%
3248 Bar (Food Court) 11% 16% 20%
3242/3245/3244 | Balduccel’s 11% 16% 20%
3245 Sharro’s 11% 16% 20%
3127 Chili’s 1% 16% 20%

(i) From and after June 1, 2012, as follows:

Unit Concept Food Alcohol | Other
1 Todd English’s Bonfire - 12% 17% 20%
2 Todd English’s Bonfire Bar 14% 7% 20%
3 Wendy’s 12% 17% 20%
4 Legend’s Sports Bar 12% 17% 20%
5&6 Balducci’s Food Lovers Market 12% 17% 20%
7 The French Meadow Bakery & Café 10% 17% 20%
8 Starbucks (Departures Level) 12% 17% 20%
9 Starbucks (Arrivals Level) 10% 17% 20%
4024 Bar/Restaurant (Mezzanine) 12% 17% 20%
4012 Burger King (Mezzanine) 12% 17% 20%
3013a Ciao Gourmet Market 12% 17% 20%
3013 Starbucks (UTB) 12% 17% 20%
3246 Starbucks (Food Court) 12% 17% 20%
3247 Burger King (Food Court) 12% 17% 20%
3248 Bar (Food Court) 12% 17% 20%
3242/3245/3244 | Balducct’s 12% 17% 20%
3245 Sharro’s 12% 17% 20%
3127 Chili’s 12% 17% 20% |

3. (a) The Permittee shall pay to the Port Authority the Port Authority Share of
the minimum annual guaranty (“MAG”), which as of the Effective Date of this Permit is the
amount of Three Million Seventy-seven Thousand Dollars and No Cents ($3,077,000.00) per
annum. Such amount shall be payable in advance in equal, consecutive monthly instaliments
equal to the Port Authority Share of Two Hundred Fifty-six Thousand Four Hundred Sixteen
Dollars and Sixty-six Cents ($256,416.66), on the Fee Commencement Date and on the first day
of each and every calendar month thereafter occurring during the period of permission under this
Permit. The MAG is subject to annual adjustments as set forth in subparagraph (b) of this
Special Endorsement.

(b)  For the Annual Period beginning on the first (1%) anniversary of the Fee
Commencement Date and on each anniversary of such Annual Period which occurs thereafter
during the period of permission under this Permit, the MAG shall be adjusted to be the greater of
(i) Three Million Seventy-seven Thousand Dollars and No Cents ($3,077,000.00) or (ii) an
amount equal to ninety percent (90%) of the sum of the MAG and percentage fees payable by the
Permittee under this Permit for the Annual Period just ended.
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(c) The Permittee shall pay directly to the Port Authority the Port Authority
Share of the MAG and the remaining balance of the MAG shall be paid to the Airline.

4. (a) Commencing on the Fee Commencement Date and continuing throughout
the balance of the period of the permission granted under the Permit, the Permittee shall pay
percentage fees in an amount equal to the excess over the MAG, as hereinabove defined, of the
Gross Receipts after applying the appropriate percentages set forth in subparagraph (f) of Special
Endorsement No. 2 of this Permit. The computation of percentage fees for each Annual Period,
or a portion of an Annual Period, shall be individual to such Annual Period, or such portion of an
Annual Period, and without relation to any other Annual Period, or any other portion of any
Annual Period. The Permittee shall pay directly to the Port Authority the Port Authority Share
of the percentage fees payable under this subparagraph and the remaining balance of the
percentage fess shall be paid to the Airline.

(b}  The Permittee shall pay percentage fees as follows: on thc 20" day of the
first month following the commencement of each Annual Period 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 to the Port Authority a sworn statement showing its Gross Receipts for the
preceding month and showing its cumulative Gross Receipts from the date of the commencement
of the Annual Period for which the report 1s made through the last day of the preceding month;
whenever such statement shall show that the percentages stated above in subparagraph (f) of
Special Endorsement No. 2 applied to the Gross Receipts of the Permittee from the preceding
month is in excess of the MAG, the Permittee shall pay at the time of rendering the statement an
amount equal to the Port Authority Share of such excess and the Permﬁtee 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 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 completed.

(c) 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 a payment of fees
computed as follows: first, if the period of permission hereunder is terminated or revoked
effective on a date other than the last day of a month, the MAG for the portion of the month in
which the period of the permission remains effective shall be the amount of the applicable
monthly installment of the MAG prorated on a daily basis; second, the Permittee shall within
twenty 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 the
prorated Port Authority Share of the MAG of the percentages stated hereinabove applied to all
the Gross Receipts of the Permittee arising during such Annual Period; said Port Authority Share
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. (a) The Permittee hereby agrees that it shall invest no less than Nine Million
Seventy-four Thousand Six Hundred Seventy-eight Dollars and No Cents ($9,074,678.00) (the
“Minimum Capital Investment”) in capital improvements to prepare the Concession Area for
occupancy. The Minimum Capital Investment shall be exclusive of and in addition to any of the
following amounts: (1) the cost of items with a useful life of less than three years; (2) the cost of
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architectural, engineering, professional and consulting services, to the extent such costs exceed
twelve percent (12%) of the total amount of capital investment; (3) interest and financing
charges; (4) the Permittee’s overhead expense; and (5) the Permittee’s investments in interim

locations.

(b)  If as of the Fee Commencement Date the Permittee has not made the
Minimum Capital Investment, the Permittee shall pay fifty percent (50%) to each of the Port
Authority and to the Airline, within thirty (30) days of such determination by the Airline, of the
amount equal to the difference between the Minimum Capital Investment and the amount
actually invested by the Permittee in capital improvements at or to the Concession Area as of the

day preceding the Fee Commencement Date.

6. 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 th

Airline or both. _

7. The following shall be inserted following the second paragraph of Standard
Endorsement No. 4.1:

“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 Permittee conducts a similar business to the
business operation permitted under this Permit in an off-airport
location(s) 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;

2. If the Permittee does not conduct a 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;

3. If neither the Permittee 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 retaillers 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;

The Permittee’s breach of the aforesaid Street Pricing
Policy shall be deemed a material breach of the Permittee’s
obligations under this Permit.

The Permittee 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 clearly
visible and unobstructed. If the Permittee charges any price to a

AYD-716 - Host Page 6 of the Special Endorsements




customer in excess of the price which would satisfy 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 Permittee’s customer,
be promptiy refunded to the customer.”

8. The Permittee shall kave no ri ight hereunder to carry on any business or operation
at the Airport other than as specifically provided herein.

9. (a) 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 Concession Agreement and the
effective period of the 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
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 Concession Agreement if not granted to
the Airline under the Airline Lease, unless specifically set forth in this Permit. The Concession
Agreement 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
Agreement 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
eference to the Port Authority in any part of the Concession Agreement 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 Authority's discretion as fo 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 Agreement 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.

(c) No provision of the Concession Agreement 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 a submission or admission by the Port Authority that
the same could or does lawfully apply to the Port Authority, nor shall the existence of any
provision of the Concession Agreement covering actions which shall or may be undertaken by
the Permittee or the Airline including, but not limited to, construction of the Concession Area,
title to property and the right to perform services, be deemed to imply or infer that Port Aﬂthorlty
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 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 Concession Agreement which are not specifically

referred to herein.

(d) It 1s hereby expressly understood that there may be differences and
inconsistencies between the Concession Agreement, the Airline Lease and this Permit and that as
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to any such inconsistency or difference the terms of this Permit shall control. In the event of
inconsistencies between the Concession Agreement and the Airline Lease, the Airline Lease
shall control and in the event of an inconsistency between the Concession Agreement and this
Permit, this Permit shall control. No changes or amendments to the Concession Agreement 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 m writing.

(e) 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 Authority’s rights of revocation or termination as contained

elsewhere in this Permit. :

10. 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 factlities as it may require. Notwithstanding the foregoing, the Airline may, subject
to the Port Authority’s prior written approval, charge the Permittee for extraordinary utility
consumption in accordance with the terms of the Concession Agreement.

1. 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
Concesston 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
Ainrline Lease, or otherwise. Further, the Ailine 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.

12. {(a) 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 a 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 Permittee to be repaid by the Permittee

on demand.

(b)  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 not limited to, the time
for the performance of any such installation or work) and in the event of any such installation
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 Permittee’s equipment, fixtures or improvements
shall be prompily removed from the Concession Area and the Terminal on or before the
expiration, revocation or termination of this Permit and the 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

AYD-716 - Host Page 8 of the Special Endorserents



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 a 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, retention, storage and sale shall exceed the proceeds of the sale, the
Permittee shall pay such excess to the Airline on demand. The Permittee agrees not to perform
any servicing or mainfenance to its equipment, fixtures, or property or to remove any such
equipment, fixtures, or property 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.

(c) The Permittee shall promptly notify the Airline if any portion or all of the
Concession Area or any of the Permittee’s fixtures, equipment, or personal property is destroyed,
damaged, or in need of repair regardiess of the Permittee’s responsibility therefor.

13. 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.

14. 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, the Permittee or the
Airline 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.

15. 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 Pernmttee; provided, however, that nothing herein shall be deemed a 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.

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

17. Labor Harmony at the Alrport

(a) General. In connection with its operations at the Airport under this
Permit, the Permittee shall serve the public interest by promoting labor harmony, it being

AYD-716 - Host Page 9 of the Special Endorsements




acknowledged that strikes, picketing, or boycotts may disrupt the efficient operation of the
Terminal. The Permittee recognizes the essential benefit to have continued and full operation of
the Airport as a whole and the Terminal as a transportation center. The Permittee shall
immediately give oral notice to the Port Authority (to be followed reasonably promptly by
written notices and reports) of any and all impending or existing labor-related disruptions and the

progress thereof.

If any type of strike, picketing, boycott or other labor-related disruption is
directed against the Permittee at the Terminal, or against its operations thereat pursuant to this
Permit, which in the opinion of the Port Authority (i) physically interferes with the operation of
the Airport, the Terminal or the Concession Area, or (1) 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
during the continuance thereof to take such actions as the Port Authority may deem appropriate
including, without limitation, revocation of this Permat.

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

Authority.

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

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

wo
For the Pd#t Authority

Initialed:

For the P/e?_rm__g '
S
For the Alrline

v
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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 Authortty has implemented an Amwport 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 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 m 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 matiers
contracted out by the Concessionaire in its performance of this agreement, the
Concessionaire shall use, to the maximum extent feasible and consistent with the
Concessionaire’s exercise of good business judgment including without limit the
consideration of cost competitiveness, a good faith effort to meet the Port Authority’s
goals. Information regarding specific good faith steps can be found in the Port
Authority’s ACDBE Program located on its above-referenced website. In addition, the
Concessionaire shall keep such records as shall enable the Port Authority to comply with
its obligations under 49 CFR Part 23 regarding efforts to offer opportunities to ACDBEs.

Qualification as an ACDBE

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

Jersey UCP at www.njucp.net.

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

part 23 is $750,000.
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Thc ACDBE may, if other qualxﬁcatlons are met, be a franchisee of a franchisor. An
airport concession 1s a for-profit business enterprise, localed 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 folfowmg
groups who are citizens of the United States or lawful permanent residents are “soctally

and economically disadvantaged™

a. Women;

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

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

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

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 Territorics of the Pacific Islands (Republic of Palau), the Commonwealth
Northem Marianas Islands, Macao, Fiji, Tonga, Kiribati, Juvalu, Nauru, Federated States

of Micronesia or Hong Kong;

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

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

Other individuals may be found to be socially and economically disadvantaged on 2 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 ACDBESs 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 forwardmg 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
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or such other address as the Port Authority may designate from time to time. Contact
OBJOcert@panynj.gov for inquiries or assistance.

(eneral

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.

(/i‘ wls
For the P@rt Authority

For the germittee
g
Wz
g

Initialed:

Forthe Airline

L
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN
EXECUTIVE OFFICER THEREQF AND DELIVERED TO THE LESSEE AND THE
SUBLESSEE BY AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

Agreement No. AYD-744

Lease No. AYB-876
John F. Kennedy International Airport

CONSENT AGREEMENT

THIS AGREEMENT, effective as of September 1, 2007 (the “Effective Date”),
by and among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hercinafter
called the “Port Authority"), BRITISH AIRWAYS PLC (hereinafter called the "Lessee”) and

HOST SERVICES OF NEW YORK, INC. (hereinafter called the "Sublessee"), a corporation
organized and existing under the Jaws of the State of Delaware with an off’ce and place of \'&M' %‘“‘

business at 6600 Rockledge Dnve Bethesda, MD 20817, ﬁ' (j“)
e, Faal Mawalia. ﬁff b, %’(/

w WhOSE represintative 15

L:S WITNESSETH, That:

~

WHEREAS, the Port Authority and the Lessee have heretofore entered into an
agreement of lcase dated as of January 4, 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 and took from the
Port Authority certain premises at John F. Kennedy Intemnational Airport (herein called the
“Alrport") 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, and 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 instrument signed by the Port

Aulhoﬁty;

WHEREAS, the Lessee has requested the consent of the Port Authority to the
attached proposed concessionaire sublease agreement made as of September 1, 2007 between the
Lessee and the Sublessee (hereinafter called the “Sublease”) covering portions of the premises
under the Lease (such portions being hereinafter collectively referred to as the “Space™);

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

L. 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 Lessee or the
Sublessee, on the earliest to occur of the day preceding the date of expiration or earlier
terminaiion of the Lease, the effective date of any revocation of this Consent Agreement pursuant
to Paragraph 8 hereof, or such earlier dale 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.

3. If the Lessee shall at any time be in defaulf of its obligations under the
Lease, the Sublessce 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 payments shall be
credited against the obligations of the Lessee or of the Sublessce, as the Port Authority may

detertnine for each payment or part thercof.

4, (a) Neither this Consent, nor anything contained herein nor the consent
granted hereunder 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 Lessee under
the Lease, nor any limitation, diminishment, modification, change or impairment of any of the
rights, powers, privileges or remedies of the Port Authority under the Lease nor consent 1o the
granting or confernng of any rights, powers, or privileges to the Sublessee as may be provided by
the Sublease 1f not granted to the Lessee under the Lease, nor shalil the same affect, impair,
diminish, or change any of the duties, responsibilities, liabilities and obligations imposed on the
Lessee under the Lease nor constitute or be deemed to constitute a 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
undersiood that the terms, provisions, covenants, conditions and agreements of the Lease shall, in
al] respeclts, be controlling, effective and determinative.  In addition, in any case of difference or
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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
Authority in any part of {he 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 fo create an inference that the Port Authority has granted its consent or approval thereto
under this Consent Agreement or shalil 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 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 1s required and the Lease shall, in all

respects, be controlling, effective and determinative,

(b}  No provisions of the Sublease including, but not limited 1o, those
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments
and liens, shall be construed as a submission or admission by the Port Authority that the same
could or does lawfully apply to the Port Authority, nor shall the existence of any provision of the
Sublease 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 {o property,
the right to assign (by operation of law or otherwise) the Sublessee’s 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 pursuani to the Lease will be given or that Port
Authority discretion with respect thereto will in any way be affected or impaired. Referénces 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 referved to herein.

(c) (1) The Sublessee acknowledges and agrees that it shall pay
directly to the Port Authority twenty percent (20%) of the Base Rent and Additional Rent, as

such term are defined in the Sublease.

(i)  Notwithstanding anything to the contrary stated in Section
13.1 (a) of 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 defauits to the Port
Authority. Nor shall the Port Authority grant any rent abatements which are not consistent with
the Port Authority’s general practices and/or policies with regard to rent abatement.

5. The Sublessee, in i(s 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 Lease.

6. The Sublease shall not be changed, modified, discharged, renewed or
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extended except by writien mstrument duly executed by the parties thereto and only with the
express prior written consent of the Port Authority.

7. The granting of the consent hereunder by the Port Authority shall not be or
be deemed to operate as a 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 Subjease or of any rights under any of the foregoing,

whether in whole or in part.

8. (a) 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 Authonty and the Lessee, as o 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.

(b) In the event the Port Authority exercises it right to revoke this
Consent Agreement for any reason other than “without cause”, the Sublessee shall be obligated
to pay to the Port Authority an amount equal fo all costs and expenses reasonably incurred by the
Port Authority in connection with such revocation including, without limitation, any and all
personnei and legal costs (including but not limited to the cost to the Port Authority of in-house
legal services) and disbursements incurred by it arising out of] relating to, or in connection with
the enforcement or revocation of this Consent Agreement including, without limitation, legal
proceedings initiated by the Port Authority to exercise its revocation rights and to collect all
amounts due and owing to the Port Authority under this Consent Agreement.

9. 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 and orders now or at any time during the term of the Sublease which as a matter of
law are applicable to or which affect the operations of the Lessee and the Sublessee under the
Sublease or ifs or their use and/or 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 fo be construed as a submission by the Port Authority to the application to

itself of such requirements or any of them.

1. (a) If the Sublessee shall fail to pay any amount required under this
Consent Agreement when due to the Port Authonty, or if any such amount is found to be due as
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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 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 Agreement. Each late charge shall be
payable immediately upon demand made at any time therefor by the Port Authonty. 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 Authonty 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 1o, affect, alter, modify or
diminish in any way (i) any rights of the Port Authority under this Consent Agreement, including
without limitation under Paragraph 8 hercof 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 a 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.

(b)  In the event that upon conducting an examination and audit as
described in this paragraph the Port Authority determines that unpaid amounts are due to the Port
Authority by the Sublessee (the “*Audit Findings”), 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 therefor by the Port Authority. Such service charge (s)
shall be exclusive of, and in addition to, any and a1l other moneys or amounts due to the Pert
Authority by the Sublessee under this Consent Agreement or otherwise. No acceptance by the
Port Authority of payment of any unpaid amount or of any unpaid service charge shall be deemed
a waiver of the right of the Port Authority 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 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
paragraph is intended to, or shall be deemed lo, affect, alter, modify or diminish in any way (i)
any rights of the Port Authority under this Consent Agreement, including, without limitation, the
Port Authority’s rights to revoke this Consent Agreement or (ii} any obligations of the Sublessec
under this Consent Agreement.

12, Reference herein to the Sublessee shall mean and include the Sublessee, its
directors, officers, agents, employees and also others on the Space covered by the Subiease or at
the Premises or on the Airport with the consent of the Sublessee.
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3. It 1s 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 Sublessee’s capital investment in the Space or at the Premises, whether
amortized or unamortized. 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 Subjease or the Lease or upon revocation of this Consent Agreement with or
without cause (in accordance with the terms of Paragraph 8 hereof), of any amount of the
Sublessee’s 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 Authonity to either the
Sublessee or the Lessee to pay, subsidize or finance said capital investment.

14, (a) 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 a breach or default of any term or provision of this Agreement by the Sublessee or
outt 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 Jaw 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.

{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 govemmental nature of the Port
Authority, or the provisions of any statutes respecting suits against the Port Authority.
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15.  {a)  Inaddition to the insurance required to be maintained by the
Lessee 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 the
term of the Sublease on a policy or policies of Commercial General Liability insurance, including
premises operations, products liability, liquor lability and completed operations 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 limits set forth below.
Each of the aforesaid policy or policies of insurance shali also provide or contain an endarsement
providing that the protections afforded the Sublessee thereunder with respect to any clairm or
action against the Sublessee by a third person shall pertain and apply with like effect with respect
to any claim or action against the Sublessee by the Port Authority or the Lessee, or both, and with
respect to any claim or action against the Port Authority or the Lessee, or both, by the Sublessee
as though the Port Authority and the Lessee were the named insureds thereunder, but such
endorsement 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 of insurance shall
also provide or contain a contractual liability endorsement covering the obligations assumed by

the Sublessee under subparagraph (a} above.

Minimum Limits

Commercial General Liability
Combined single limit per occurrence 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
modifications to the above-scheduled insurance requirements, or may require such other and
additional insurance, in such reasonable amounts, against such other insurable hazards, as the

Pornt Authority may deem required.
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(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 delivered 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 the endorsement of or be accompanied by evidence of payment of the premium
thereon. In the event any binder 1s 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, {erminated, changed or maodified
without giving thirty (30) days' writler advance notice thereof to the Port Authonty. 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 tnibunal 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 governmental nature of the Port Authority
or the provisions of any statutes respecting suits against the Port Authority. A certificate or other
evidence of any renewal policy shall be delivered to the Port Authonty prior to the expiration of
each expiring policy, except for any policy expiring after the date of expiration of the term of the
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 unreasonably. If at any
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to
form or substance or if any of the carriers 1ssuing 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.

16, Without limiting the generality of the provisions of this Consent
Agreement, the terms, provisions, conditions and agreements of the Lease shall, in all respects,
be controlling, effective and determinative and to the extent that any provisions of the Sublease
are contrary to, conflict with or are inconsistent with the Lease or this Consent Agreement then
such provistons of the Sublease shall be deemed null and void and of no force or effect as to the
Port Authonty, and of no force or effect on the Lease.

17.  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 participating in any employment activitics
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 of any program or
activity covered by this subpart. The Sublessee assures that it will require that its covered
suborganizations provide assurances to the Sublessce 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.
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18. (a) Nothing contained in this Consent Agreement nor in the Sublease,
including without limitation the payment obligation of the Sublessee under Article If 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 1t 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 Lease. Neither a partnership nor any joint venture js
hereby, or by the Sublease, created or implied notwithstanding the provisions of Article 11 of the

Sublease.

' {b) Without limiting the generality and notwithstanding the provisions
of paragraph 4(a) 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.

19.  Nothing contained in this Consent Agreement or the Sublease shall be or
deemed to be consent to, or approval of, the erection of any structures, or the making of any
improvements, alterations, modifications, additions, repairs or replacements to the Space or the
Premises including without limitation the installation of any signs at the Airport. The Lessee 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 conditions
of the Lease and an approved Alteration Application which the Lessee shall prepare and submit

to the Port Authority.

20. (a) The Sublessee shall deliver to the Port Authority, as initial security
for all obligations under this Consent Agreement, a clean irrevocable letter of credit issued by a
banking institution satisfactory to the Port Authonty and having its main office within the Port of
New York District, in favor of the Port Authority in the amount of One Hundred Sixty Thousand
Dollars and No Cents ($160,000.00). 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 letting under this
Consent Agreement and for a peniod of not less than six (6) months thereafier; 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 Sublessee 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
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 a letter of credit at any time during the effective letting, valid
and available to the Port Authority, including any failure of any banking institution issuing any
such letter of credit previously accepted by the Port Authority to make one or more payments as
may be provided in such letter of credit, shall be deemed to be a breach of this Consent
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Agreement on the part of the Sublessee. Upon acceptance of such letter of credit by the Port w ggq"j
Authority, and upon request by the Sublessee made thereafter, Mﬂwﬂhﬁmﬂh‘e

securty-deposil, if any, thereafter, the Port Authority will retum the security deposit, if any, fb
theretofore made under and in accordance with the provisions of this paragraph. The Sublessee
shail have the same rights to receive such deposit during the existence of a valid letter of credit as
it would have o receive such sum upon expiration of the permission under this Consent
Agreement and fulfiilment of the obligations of the Sublessee hereunder. If the Port Authority
shall make any drawing under a letter of credit held by the Port Authority hereunder, the
Sublessee on demand of the Port Authority and within two (2) days thereafter, shall bring the

letter of eredit back up to 1ts full amount.

En
%‘Mw

(b}  The Sublessee hereby certifies that its Federal Tax Identification
(Ex. 1)  farthe purposes of subparagraph (a) above.

; 21.  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 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 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 Agreement as its representative upon whom notices and requests may
be 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 be
deemned effective and served as of the date of the registered or certified mailing thereof.

22.  The Lessee specifically agrees, as part of its obligation to comply with all
applicable laws, governmental rules, regulations and orders during the term of this Consent
Agreement, that it shall comply with 4% CFR Part 26 (Participation by Disadvantaged Business
Enterprises in the Department of Transportation Financial Assistance Programs) and 49 CFR Part
23 (Participation by Disadvantaged Business Enterprises in Airport Concessions), as the same
may be amended from time 1o time. In addition, the Port Authority may from time to time, by
notice to the Sublessee, provide to the Sublessee specific provisions which it determines may be
required by the afore-stated Part 26 and/or Part 23, to be attached to and form a part of this
Consent Agreement. Such specific provisions, from the effective date of such notice, shall be
deemed to constitute an integral part of this Consent Agreement.

23, Basic Lease Provisions:

(a) Certain Definitions.
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(i} “Basic Lease” shall mean the Amended and Restated Agreement of
Lease of the Municipal Alr Terminals between The City of New York, as Landlord, and the Port
Authority, 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 from time to time may have been or may be supplemented, amended and/or restated.

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

b) The Sublessee acknowledges that it has received a copy of, and is famiiiar
with the contents of, the Basic Lease. The Sublessee acknowledges that no greater rights or
privileges are hereby granted to the Sublessee than the Port Authonty has the power to grant

under the Basic Lease.

(c) In accordance with the provisions of the Basic Lease, the Port Authority
and the Sublessee hereby agree as follows:

(i) This Consent Agreement is subject and subordinate to the Basic Lease and
to any interest superior to that of the Port Aathority,

(i) The Sublessee shall not pay the fees or other sums under this Consent
Agreement for more than one (1) month 1n advance (excluding security and other deposits
required under this Consent Agreement),

(1) With respect to this Consent Agreement, the Sublessee on the termination
of the Basic Lease will, at the option of the Cily, enter into a direct consent on identical
terms with the City;

(tv)  The Sublessce shall indemmify the City, as third party beneficiary
hereunder, with respect to all matters described in Section 31 of the Basic Lease;

{v) The Sublessee shall not use any portion of the Airport for any use other
than as permitted under the Basic Lease;

(vi)  The Sublessee shall use the Airport in a manner consistent with the Port
Authority’s obligations under Section 28 of the Basic Lease;

(vii)  The failure of the Sublessee to comply with the foregoing provisions shall
be an event of default under this Consent Agreement, which shall provide the Port
Authority with the nght to revoke this Consent Agreement and exercise any other rights
that the Port Authority may have as the grantor of the permission hereunder; and
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(viti) The City shail be named as an additional insured or loss payee, as
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent

Agreement.

24.  Without in any way limiting the provisions hereof, unless
otherwise nofified by the Port Authority in writing, in the event the Sublessee shall coniinue (o
perform the operations permitted under this Consent Agreement and/or the Sublease, afier the
expiration, revocation or termination of the term granted under this Consent Agreement or the
Sublease, as such effective term may be extended from time to time, in addition to any damages
to which the Port Authority may be entitled under this Consent Agreement or other remedies the
Port Authority may have by law or otherwise, the Sublessee shall pay to the Port Authority a fee
for the period commencing on the day immediately following the date of such expiration or the
effective date of such revocation or termination, and ending on the date that the Sublessee shall
cease to perform the operations at the Airport under the Sublease, equal to twice the sum of the
monthiy amount due to the Port Authority under the Sublease. Nothing herein contained shall
give, or be deemed to give, the Sublessee any right 1o continue to perform the privilege granted
under this Consent Agreement at the Airport after the expiration, revocation-or termination of the
term granted under this Consent Agreement and/or Sublease. The Sublessee acknowledges that
the faiiure of the Sublessee to cease to perform the operations at the Airport from and after 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.

25.  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 Sublessee in respect of the
Premises 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 Consent Agreement. The Sublessee and
Lessee specifically agree not to interpose any claims as counterclaims in any summary
proceeding for possession 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.

26, Notwithstanding anything to the contrary stated in the Sublease, Section 6.4 shall
be, and be deemed, deleted in its entirely and the following Section 6.4 shali be substituted in

heu thereof:

“Section 6.4 Operation and Maintenance Fee (“*Q&M Fee’™.

Concessionaire shall pay to Sublandlord an Operations
and Maintenance Fee (“O&M Fee”) in the amount of
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Concessionaire’s proportionate share of all costs and expenses
incurred by Sublandlord for the benefit of concessionaires in the
operation of the concession space within the Terminal (*O&M
Costs”). O&M Costs include, but are not limited to: Food Court
CAM caosts, as that term is defined hereinafter; trash removal;
operations, maintenance, and repair of heating, cooiing and
ventilation systems; water, power, gas and sewerage charges; and all
other direct costs and expenses properly chargeable to the ownership,
operation, maintenance or repair of such systems and services,

Concessionaire’s proportionate share of the O&M.
Costs shall be a fraction, the numerator of which shail be the
Weighted Floor Area of the Concessionaire Premises, as that term is
herein defined, and the denominator shall be the sum of the weighted
floor areas leased and occupied by Concessionaires to which O&M
Costs are allocated by Sublandlord, The ecalculation of the amount of
costs and expenses incurred by Sublandlord in connection with the
operation of the concession space within the Terminal, which shall be
an allocation which is derived from the total costs and expenses
incurred by Sublandlord in connection with the Terminal as a whole,
shall be determined by the Sublandlord in good faith, in a consistent
manner from year-to-year, and, in addition, in a manner capable of
substantiation. The O&M Fee 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 fumish
Concessionaire with a statement, of the actual O&M Fees paid and
O&M costs incurred by Sublandiord during such period, prepared in
accordance with sound accounting practices. If the tota] amount
Concessionaire has paid on account of the O&M Fee 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 (5) 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 the O&M Fee next coming due, and if no payments are next
coming due, then against that portion of the Minimum Annual
Guaranieed Rent not to be paid to the Port Authority due
subsequently until such credit is exhausted. If that portion of the
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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 a credit as aforesaid.
For purposes of this Sublease, the Weighted Floor Area of the
Concessionaire Premises is 100% of the Floor Area of the

Concessionaire Premises.”

27.  This Consent Agreement and the interpretation, validity and enforceability thereof
shall be govemed by the laws of the State of New York.

28.  Neither the Commissioners of the Port Authorify 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 attempted
execution or because of any breach or alleged breach thereof.

IN WITNESS WHEREQF, the Port Authority, the Lessee and the Sublessee have
executed these presents.

THE PORT AUTHORITY/O) NEW YORK

Lysa C-Scully
(Tifissistant Director
Customer, Concessions & Airport Services

{Seal)
ATTEST: | \:\ BRITISH AIRWAYS PLC
\}J \Q" . A,L By
Secretary - rEIL £,
(SSIRNEN NN EVArL
el €XECUTive TMcel (Title)_SVP £ IMANCE President

{Corporate Seal)

ATTEST: HOST SERVICES OF NEW YORK, INC.

e ] B N 7

Seeretary | aura A. Babin . RICHARD KUNKLE

Secratary (Tile)__\fise Presidenfresident

(Corporate Seal)

APPROVED FOR
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000)

For the Port Authority of NY & NJ

STATE OF NEW YORK )
) 8,

COUNTY OF NEW YORK )

te
Onthe T7u day of 55?':’&*{ @#in the year 2008, before me, the undersigned, a Notary
Public 1n and for said state, personally appeared L Ysa 0. \,‘{}c‘;u LLy ,
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 whlch the

individual(s) acted, executed the instrument.
x,:\,’u{, NIVINES
_?zé;ama seal and stamp)

GAIL E. M!TCREEL
NO'!ARY PUBLIC-STATE OF NEW YORK
Ng, D1MI&026210
Qunlfﬂed in Quaens Coumy
My Commission Expires June 14, 20 )}

For British Airways Plc

stateor A/ (ol C )

} ss.

COUNTY OF C)m sants )
| e

.
On the L‘-? day of\\l ~€__in the year , before me, the undersigned, a Notary
Public in and for said state, personally appeared e, ! & Aorn y, ,
persenally 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/iheir

signature(s) on the instrument, the individual(s), or the pepdn upotnbehalf of which the
individual(s) acted, executed the instrument.
el
{(notarial seal (Aytazﬁp)' ﬂ /

JAMES B, BLA/

Notary Public, State of New York
No. 02BLA919672
Qualified In New York County
Commisaion Explres 098/14/2010




For Host Services of New York, Inc.

STATE OF MARYLAND )
}ss.
COUNTY OF MOMTGONEEY)

On the 6% day of Nov. in the year 2009, before me, the undersigned, a Notary
Public in and for said state, personally appeared R\ c.%mrci Kunkle \/ P. .
personally known to me or pr@ved to me on the basis of satisfactory awdence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual{(s), or the person upon behalf of which the
individual(s) acted, executed the instrument,

(notarial seal and stamp)
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JOHN F. KENNEDY INTERNATIONAL AIRPORT - TERMINAL 7
CONCESSIONAIRE SUBLEASE AGREEMENT

. Pl AN
This Concessionaire Sublease Agreement (“Sublease™) is made as of this Jm dayo , 2007,
by and between British Airways Plc, a corporation of England and Wales having offices at 75-20
Astoria Street, Jackson Heights, New York 11370 (“Sublandlord™), and Host Services of New
York, Inc. having offices at 6905 Rockledge Drive, Bethesda, Maryland (“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
below, and including, without limitation, the Operations and Maintenance Fee and Marketing Fee,
as those terms are hereinafter defined. -

Address for payments to Port Authorii‘y: P.O. Box 17309, Newark, New lersey 07194,

Address for payments to Sublandlord: British Airways, ¢/o Unison-Maximus; Inc., Terminal 7,
JFK International Airport, Jamaica, New York 11430

Airport: John F. Kennedy International Airport,

Anpual Statement: A 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 preévious calendar year or partial calendar year.
Audit: A complete audit to be made, by an independent centified 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: Letter(s) of credit for the benefit of the Sublandlord and the Port Authority, respectively,
issued by a party or parties approved by the Sublandlord and the Port Authority, as the case may
bhe, as to the surcty or letter of credit in its respective favor, which provides Sublandlord 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: September 1, 2007,

Common Areas: All portions of the Terminai, except for those portions (1) included within
each of the premises subleased to Concessionaires including, but not limited to, the
Concessionaire Premises; and (2) not open or available for use by the general public, as more fully

set forth in Section 6.1,




CONCESSIONAIRE SUBLEASE

BETWEEN
BRITISH AIRWAYS PLC
AS
SUBLANDLORD
AND
HOST SERVICES OF NEW YORK, INC.
AS
CONCESSIONAIRE

FOR

A PORTION OF TERMINAL 7 IN
JOHN F. KENNEDY INTERNATIONAL AIRPORT



Concessionaire Premises: That portion of the Premises subleased to the Concessionaire and
depicted on Exhibit A, comprised of the following Spaces:

Todd English F2
Wolfgang Puck F3
Balducci's Express F4
Starbucks Fl12
Zoom Interactive Cafe Fl
Sapphire / Balducci's To Go Fé
Wolfgang Puck To Go F10
Starbucks A0l

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 a Port Authority Consent, as that term is defined herein.

Concessionaires: All third-parties to whom the Sublandlord subleases or licenses portions of the
Premises for the principal purpose of providing food and beverage and retail concession services
to the traveling public.

CPI: The twelve (12) month average of the Consumer Price Index [U.S.-All Items in Commodity
Groups-New York Area Only, Urban Wage Eamers and Clerical Workers of thc U.S. Department

of Labor 1982-84=100].

Default Rate: A rate of interest being the lesser of (a) the Prime Rate, plus four percent (4%); and
(b} the highest rate then allowed under the usury laws of the State of New York.

Delivery Date: As it applies to any portion of the Concessionaire Premises, the date on which
possession of said portion of the Concessionaire Premises is dehvered to Concessionaire by
British Airways.

Delivery Service: Federal Express or s:’milar nationally recognized overnight courier service.
Disadvantaged Business Enterprise or DBE: An individual or entity meeting the requirements

of a disadvantaged business enterprise as defined in US Department of Transportation Regulations
Title 49, Code of Federal Regulations, Part 23, and certified as an ACDBE by the Port Authority.

Enplanement or Enplaned Passenger: Any local originating, connecting or through passenger
that boards a 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 13.1.
Expiration Date: October 31, 2015, unless sooner terminated in accordance with the provisions
of this Sublease, as amended.

Federal Aviation Administration or FAA: The United States Federal Aviation Administration,
and any successor agency, office or department thereof,



Floor Area of Concessionaire Premises: The total area of Concessionaire Premises equal to
11,373 sq. ft., comprised as follows:

Fl Zoom [nteractive Café 2,302 sq.f1.
F2 Todd English Bonfire 4,598 sq.fi.
F3 Wolfgang Puck Express 589 sq.ft.
F4 Balducci's 756 sq.ft.
Fé6 Sapphire / Balduccis Te Go 2,483 sq.ft.
F12 Starbucks (Food Court) 245 sq.ft.
F10 Wolfgang To Go 50 sq.fi.
A0l Starbucks (Arrivals) 350 sq.fi.
Total 11,373 sq. f1.

Food Court Common Areas:; That portion of the Common Areas primarily intended for

(a) public circulation to and from certain food and beverage Concessionaires and (b) a public
seating area containing tables and chairs for use by passengers, employees and other visitors to the
Terminal to consume purchases from said food and beverage Concessionaires, as further depicted
in Exhibit A.

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-
govemnmental authority (to the extent the rulings of such quasi-governmental authority have the
force of law), including the Port Authority, now existing or hereafler created, having jurisdiction
over the Airport or any portion thereof.

Gross Receipts: As that term is defined in Section 2.1(b)(iv), 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.

Initial Improvements: that work to be undertaken by Concessionaire in any portion of the
Concessionaire Premises, following the Delivery Date of said portion of the Concessionaire
Premises, as further described in Section 1.2(b) below.

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 hercafter 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 4, 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: $800,000.00 for the first twelve months of the Agreement,
$955,000.00 for the remainder of the Term, subject to the adjustment, as set forth in Section 2.01(a), below.



Minimum Annual Guaranteed Rent Commencement Date: The Commencement Date.

Monthly Statement: A 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, and such other information as Sublandlord
may reasonably request, 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 a
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 D,

Permitted Operations: Operation food and beverage concessions, including restaurants, public
bars offering alcoholic and non alcoholic products, as further described in Exhibit I. It is further
provided that the foregoing are subject, in all events, to the limitations set forth in Section 5.01
hereof.

Plans and Specifications: The plans, specifications and schedules approved by Sublandlord and
the Port Authority, by which the Concessionaire will (a) design; (b) furnish; (c) fixture; and (d)
equip the Concessionaire Premises, All plans and specifications must comply with the
Concessions Design and Construction Manual and the Port Authority’s Tenant Alteration
Application process, copies of which attached hereto as Exhibit E.

Port Authority: The Port Authonty of New York and New Jersey, a body corporate and politic as
established by compact between the States of New Jersey and New York with 1he consent of the
Congress of the United States of America.

Port Authority Consent: A written consent agreement in the form.of a so-called "Privilege
Permit”, or other form of consent agreement provided by the Port Authority, evidencing the
consent of the Port Authonty to this Sublease, or amendments thereto, which issuance is within
the sole and absolute discretion of the Port Authonity.

Port Authority Percentage Rent: An amount equal to twenty percent (20%) 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 (a) the Concessionaire
Premises; (b} all other portions of the Terminal subleased to other concessionaires; and (c) and the

Food Court Common Areas.

Prime Rate: That which is published, from time to time, in the Wall Street Journal as being the
prime rate.

Protected Parties: All officers, directors, employees, agents and shareholders of the Sublandiord
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 callective term for Minimum Annual Guaranteed Rent, Percentage Rent and Additional
Rent.



Sublandiord Percentage Rent: An amount equal to eighty percent (80%) of the Percentage Rent.

Sublandlord’s Work: That work to be done, if any, by or on behalf of the Sublandlord as more
fully set forth in Exhibit B.

Substantiai Completion: That stage in the process of the Sublandlord’s 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,

Terminal: That portion of the Airport currently and commonly known as Terminal 7 or the
British Airways Terminal.

Transportation Security Administration or TSA: The United States Transportation Security
Administration, and any successor agency, office or department thereof

Notice Address;

Sublandlord:
75-20 Astoria Boulevard

Jackson Heights, New York 11370
Attention: Steve Clark, Senior Vice President, Customer Service

With a copy to:

James B. Blaney

Senior Counsel, Americas

75-20 Astoria Boulevard

Jackson Heights, New York 11370

Port Authority:
Manager of Central Business
Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003

With copy to:

Chief, Leases Division

Port Authority of New York and New Jersey
Law Department

225 Park Avenue South

New York, New York {0003

Concessionaire:
HMSHost
Law Department, 7th Floor
6905 Rockledge Drive
Bethesda, MD 20817



" ARTICLE I
GRANT AND TERM

-Section I.1  GRANT AND PREMISES

(a) Sublandlord, 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. -

(b) 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 6,
thereof, in common with all others perrmtted to use the’ Alrport by the Port Authonty

Section 1.2 DELKVERY OF PREMISES; WORK OF SUBLANDLORD AND
CONCESSIONAIRE, -

(a) Sublandlord will perform or cause to be performed, the Subl andlord's Work, if any,
as more fuily set forth in Exhibit B. 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 wotk in or to the Concessionaire Premises
except as expressly set forth herein.

(b) Concessionaire covenants and agrees that, to the extent not required to be completed
by the Sublandlord, it shall (1) undertake, at no cost to the Sublandlord or Port Authority,
improvement of the Concessionaire Premises, which improvement shall include the (1) design; (2)
furnishings and fixtures; (3) leasehold improvements and; (4) equipping of the Concessionaire
Premises (said work herein referred to as the “Initial Improvements”), and shall expend for said
- Initial Improvements an amount not less than $4,500,000.00, and Concessionaire will provide to
Sublandlord such documentation as is reasonably required to evidence and support such
expenditure, Subject to delays beyond Concessionaire’s control, Concessionaire shall cause the
Initial Improvements to proceed diligently to completion in accordance with the Plans and
Specifications. Concessionaire agrees to complete the Initial Improvements within 360 days of
the first Date of Delivery, except as such date may be extended by Sublandlord. Concessionaire
covenants that it will, at all times, conformn with ali Laws, the Master Lease and the Tenant
Alteration Application process of the Port Authotity.



ARTICLE 11
RENTAL

Section2.1  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 potified in writing, as Base
Rent, an amount equal to the greater of the (1) Minimum Annual Guaranteed Rent and (2)
Percentage Rent, All payments of Base Rent shall be due and payable without prior demand or

notice.
() MINIMUM ANNUAL GUARANTEED RENT.

(i) Minimum Anrual Guaranteed Rent shall be due and be paid in twelve (12)
equal monthly installments, in advance, beginning on the the Minimum Annual Guaranteed Rent
Commencement Date and continuing through the remainder of the Term thereafter.

(i1) Concessionaire acknowledges and agrees that, of the Minimum Annual
Guaranteed Rent, twenty percent (20%}) thereof is due and payable by Concessionaire to the Port
Authority, on a monthly basis (“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, in advance, beginning on the Minimum Annual Guaranteed Rent
Commencement Date and continuing through the remainder of the Term therea fier.

(ili) Commencing with effect after the twenty-fourth (24™) month of this
Agreement, during each calendar year that an amount equal to eighty-five percent (85%) of the.
Percentage Rent thereof 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.

(b) PERCENTAGE RENT.

(1} Pércentage 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.

(i)  Commencing as of August I, 2008, and continuing thereafter {hroughout 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 after the end of each month of the Term (“Percentage
Rent Payment Date™); provided however, in no event shall either the Sublandlozd 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. For the twelfth (1 2™ month
of the term only (August, 2008), Concessionaire shali pay percentage rent on all revenues over
$692,000. The Minimum Annual Guarantee Rent for this month shall remain one twelfth (1/12%)

of $800,000.

(iif)  If, after the first eleven months of the Term, 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 a credit against Percentage Rent thereafter becoming due and payable by
Concessionaire to Sublandlord or Port Authomty, or both, as the case may be, until such credit is
exhausted. Thls obligation shall survive the cxp1rat10n or sooner termination of this Sublease.

(w) The term “Gross Receipts,” for each calendar year or partial calendar vear,
shall mean and include all monies paid or payable to Concessionaire for sales made and, services -
rendered at 01‘ from the Concessionaire Premises, regardless of (A) when during a calendar year -
sales are made and (B) 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: (1) taxes imposed by law which are separately stated to and paid by a
customer and directly payable to the taxing authority by the Concessionaire; (2) receipts of
Concessionaire which arise from its operations, if any, under any other agreement with the Port
Authority and which are subject to a percentage rental or fee under that agreement; (3) refunds for
merchandise returned by custorners; (4) the amount of gratuities paid or ngen by patronsor
customers to employees of Concessionaire or others employed at or serving at any of the facilities
being operated by Concessionaire; (5) bona fide transfers of merchandise to or from the
Concessionaire Premises to any other stores or warehouses of Concessionaire; (6) sales of
Concessionaire's fixtures and store equipment not in the ordinary course of such Concessionaire's
business; (7) returns to shippers, suppliers or manufacturers; and (8) insurance proceeds received
from the settlement of claims for loss of or damages to merchandise, fixtures and other personal
property of the Concesstonaire 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 a negative number, Gross Receipts shall be deemed to equal zero. The full amount of
any payments received by Concessionaire from any third party as consideration for (i) promotions,
(i) advertlsmg, or (iif) the prominent display of merchandise and/or the placement of promotional
material in the Concessionaire Premises from a supplier of goods (such latter promotional
considerations commonly referred to as “Retail Display Allowance”) shall be included in the
Gross Receipts for the year within which such payment 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 afier examination of Concessionaire's books and record
and/or Audit by either or both of the Sublandlord and the Port Authority. Except as otherwise
provided for herein, if any charge for any of the products or services provided hereunder is not
assessed, charged or collected, irrespective of the reason therefore; the proper amount of such
charge shall, nevertheless, be included.in Gross Receipts. Further, no deduction shall be made -
from Gross Receipts by reason of any credit loss, charge or deduction that may be incurred by
reason of the acceptance or use of credit cards or other credit or charge arrangements.




Section 2.2  ADDITIONAL RENT.
Additional Rent, if any, shall be paid within ten (10) days afler receipt of a bill therefor.

Section 2.3 LATE CHARGE, DEFAULT RATE, LOCATION FOR PAYMENTS

(a) 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 a 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, Sublandlord's acceptance of this late charge shall not constitute a waiver
of Concessionaire's failure with respect to Concesstonaire's nonpayment or prevcnt Sublandlord
from exercising all other rights and remedies available to Sublandlord.

(b) Late Charges

(1) Any amount due from Concesmonalre to Sublandlord which is not paid when
due (mcludmg, 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 (such interest hereinafter referred to as “Interest Charges”), unless
otherwise specifically provided herein, but the payment of such Interest Charges shall not excuse
or cure any failure or default under this Sublease. Interest Charges shall not accrue with respect to
disputed items being contested in good faith by Concessionaire; however, Interest Charges shall
accrue on any disputed itemn not paid within five (5) days from the date of resolution computed
from the date of resolutton

(u) Tf 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 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 éxceed 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 periads on a calendar year basis; each late charge period shall be for a period of at
least fifteen (15) calendar days except one late charge period each calendar year may be for a
period of less than fifteen (but not less than thirteen) calendar days. Without limiting the
generality of the foregoing, late charge periods in the case of amounts found to have been owing
to the Port Authority as the result of Port Authority Audit findings shall consist of each late charge
period following the date the unpaid amount should have been paid. Each late charge shall be
payable immediately upon demand made at any time therefore by the Port Authority. No
acceptance by the Port Authority of payment of any. unpaid amount or of any unpaid !ate 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 this subsection with respect to such unpaid amount, Nothing herein
is intended to, or shall be deemed to affect, alter, modify or diminish i any way any rights of the
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Port Authority under this Sublease or the Part Authority Consent, as the case may be. In the event
that any late charge imposed pursuant to this subsection shall exceed a 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 Authority, as the case may be, or such other plice as either or all may-designate, from time
to time, without any deductions or offsets, except as otherwise specifically penmtted in this
Sublease.

ARTICLE III
RECORDS AND BOOKS OF ACCOUNT, AUDIT

Section3.1 RECORDS , :

a) - 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 (i) require that such Records be produced within the Porrof
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 Authority’s and Sublandlord’s
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 ¢osts of the
examinations and audits 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 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 (i)
Port Authority shall be deemed fees and charges under thé Port Authority Consent, payable to the
Port Authority with the same force and effect as all other fees and charges payable thereunder; or
(ii) Sublandlord, as Additional Rent, and be payable upon demand therefor,

b)  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 night 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 Concessionaire, or which owns or controls Concessionaire, or which is
under common control with the Concessionaire, if said company petforms services similar to
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those performed by the Concessionaire, and the Concessionaire shall make avatlable such books
and records to the Port Authority for such purposes to the same extent as would be required

pursuant to paragraph (c) of this section.

¢) Concessionaire shail permit during the Records Term, (i) 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 orders taken, or services rendered, as may be appropriate
to Concessionaire’s business and necessary or desirable to keep accurate records of Gross

Receipts.

d) 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:

(1} 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 Concessionaire's Percentage Rent based thereon to be payabie to

the party conducting the Audit; or

_ (ii)  If any such Records have been maintained outside of the Port of New York
District, thenthe 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 Authority’s or
Sublandlord’s, or both, auditors and other representatives, employees and officers in connection

with such examination and Audit.

Section3.2 REPORTS BY CONCESSIONAIRE
(a) Concessionaire shall furnish to Sublandlord and the Port Authority (i) the Monthly

Statement by the Percentage Rent Payment Date, for the preceding month; and (ii) the Anpual
Statement on or before April 1st of each calendar year, for the preceding calendar year,

{b) Concessionaire shall timely provide to the Sublandiord and the Port Authority a
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 3.3 SUBLANDLORD AUDIT ADJUSTMENTS; 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
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Rent is due, then the Concessionaire shall be required to pay to (i) Sublandlord the additional
Percentage Rent due thereto for the period audited within five (5) days after receipt of a staternent
therefore (together with a copy of the results of the Audit indicating the understatement); and (n)
within five (5) days of an invoice therefor, all costs of each such Audit.

ARTICLE IV
INITIAL CONDITION OF CONCESSIONAIRE PREMISES

Section4.1 ACCEPTANCE .

(a) Upon Substantja] Completion, Concessionaire shall accept the Concessionaire
Premises in their then-current condition, subject to such work as may be necessary to complete the
work, if any, to be done by the Sublandlord, which work shall be completed by Sublandlord as
soon as is reasonably possible. :

) Conc‘essionaire, 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 (a) Substantial Cornpletion of the Sublandlord’s Work, if -
any, has occurred; (b) Concessionaire has, subject to full completion of Sublandlord’s Work,
accepted the Concessionaire Premises in-all respects; and (c) 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.

(c). - Sublandlord makes no warranty, either express or implied, as to the condition of the
Concessionaire Premises or the suitability of the Concessionaire Premises for Concessionaire's
purposes or needs. If during the construction of Improvements, latent defects are discovered,
Sublandlord and Concessionaire shall negotiate in good faith with reqpect to the costs for which

cach shall be responsible.

Section4.2 CHANGES TO PREMISES

(a) The Initial Improvements with respect to each portion of the Concessionaire
Premises shall be made only in accordance with the provisions of Exhibits B and E.

(b) Changes, if any, made to the Concessionaire Premises from and after the completion
of the Initial Improvements shall be made only in accordance with the Plans and Specifications
and, in all events, in compliance with the Port Authority’s Tenant Alteration Applicahon process,
which process must be complied with, in addition to, and not in lieu of, the provisions of this

Secnon 432,

{(c) Full and complete plans and specifications for all work, facilities, improvements and
finishes, and the time required to complete same (“Plans and Specifications’), shall be first
reviewed and approved in writing by Sublandlord and then submitted and approved by the Port
Authority before any work or construction is commenced. Approval of Sublandlord shall include
architectural and aesthetic matters and Sublandlord reserves the right to reject any layout or design
proposal submitted and to require Concessionaire to resubmit any such layout or design proposal
until it meets Sublandlord’s approval.
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(d) All improvements, fumiture, fixtures, equipment and finishes, including the plans
and specifications thereof, constructed or installed by Concessionaire, its subtenants, agents or
contractors shall conform in all respects to applicable Laws including, but not limited to, the
Americans with Disabilities Act of 1990, as amended. Any approvals given by Sublandlord shall
not constitute a representation or warranty as to such conformity; responsibility therefore shall at
all times remain with Concessionaire.

(e) All designs, colors, materials and construction shall be furnished as set forth in the
Plans and Specifications. Concessionaire acknowledges that Sublandlord, or its designee, may
from time to time inspect the progress of the work for conformance to the Plans and
Specifications. In the event Sublandlord, or its designee, determines, in their sole judgment, there
is a material deviation from the Plans and Specifications, Concessionaire agrees, upon notice from
Sublandlord, to promptly effect repairs or modifications to the improvements so as to conform to
the Plans and Specifications. Concessionaire acknowledges and agrees that the any improvements
to the Concessionaire Premises are subject to the inspection and acceptance of Sublandlord and

the Port Authority.

Section 4.3 CHANGES TO THE TERMINAL _

Concessionaire acknowledges that it is aware that Sublandlord and the Port Authority each
have the right, without compensation, or reimbursément to Concessionaire, or abatement of Rent,
to make alterations to the Terminal, including any modifications of the Common Areas and, ifi
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 Tenminal or Airport.

ARTICLE VY
CONDUCT OF BUSINESS BY CONCESSIONAIRE

Section 5.1 PERMITTED OPERATIONS .

(a) 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 thereafter maintain each such license or permit and submit the same for
inspection by Sublandlord or the Port Authority upon request therefore by Sublandlord and Port
Authority, as the case may be.

(b) Notwithstanding the foregoing, the Permitted OperétiOns shall exclude ariy operation
that: - '

(i) Materially interferes with the reasonable use, by third-parties, of the Common
Areas;



(i)  Hinders emergency personnel (including, but not limited to police, fire and
rescue personnel); :

(i1} - Constitutes a condition hazardous to the safety or health of the general public;
or '

(iv)  Is contrary to rules, regulations, policies or directives of the Port Autherity

(¢) Inaddition to the uses excluded by (b), 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, if any, 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., 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, (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 Premiges pursuant to this Sublease and, if approved by the Port Authonty, on-
airport baggage carts or other on-airport baggage-moving devices, electronic amusements, and
public service airport operation information, messages and announcements. '

(d) Councessionaire shall be specifically required and obligated to have continuously in-
stock, on display and available for sales a full and complete stock of merchandise consistent with
only the Permitted Operations as more fully set forth in the Terminal Rules (Exhibit H). Upon

‘request, Concessionaire must promptly provide Sublandlord, or its designee, with a complete list
of all merchandise and prices. Concessionaire understands that its rights hereunder are
nonexclusive and agrees that Sublandlord has the right to grant privileges under séparate
agreements for other concession services that may or may not be similar to the privileges granted
herein to Concessionaire. In the event of a dispute betweén Concessionaire and any other lessee,
licensee or concessionaire as to the respective rights of the respective lessees, licensees or
concessionaires, Sublandlord shall determine the rights of each lessee, licensee or concesswnalre
and Concesstonaire agrees to be bound by such decision.

Section 5.2 OPERATION OF BUSINESS

(a) Concessionaire agrees and covenants to be open for business and diligently conduct
its business (1) in a commercially reasonable manner, fully staffed with personnel that have been
trained and are qualified for the positions held and duties to be discharged; (2) on such days and
during such hours as determined from time to time by the Sublandlord; and (3) in accordance with
the rules and regulations promulgated from time to time by the Sub!andlord to regulate the use,
occupancy and operation of the Concessionaires in the Premises, all of the foregoing being the
“Standards of Operation” as more fully set forth in Exhibit H.
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{b) Concessionaire shall promptly comply with all present and future Laws of all
Governmental Authorities and shall neither (i) do or perinit 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 a violation or breach of the
Master Lease or cause Sublandlord to be in breach or violation of said Master Lease.

(¢} Concessionaire shall maintain a street pricing policy whereby certain goods, services,
food or beverages, shall be subject to the restrictions and policies of the Port Authority.

(d) Concessionaire covenants and agrees to (1) 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 (2) coordinate with Sublandlord and others in matters essential to the efficient operation of the

Premises arid the Terminal.
(e) Sublandiord’s Right to Monitor Performance

(i) Concessionaire shall maintain and operate the concessions granted hereunder
in an orderly, proper and first-class manner which, in the sole judgment of Sublandlord, does not
annoy, disturb or offend others at the Terminal. Sublandlord shail have the right to raise
reasonable objections to the condition of the Concessionaire Premises, the quality and quantity of
merchandise, the character of the service, the hours of operation, the appearance and performance
of service personnel and to require any such conditions or practices objectionable to Sublandlord
to be remedied by Concessionaire. If requested by Concessionaire, Sublandlord shall reduce its
~ objections to writing and provide Concessionaire an opportunity to reply to the objections, such
reply to be given consideration by Sublandlord.

(il  Concessionaire hereby acknowledges and agrees that Sublandlord shall have
the right, at its cost, to conduct, or have its designee conduct, periodic audits, inspections, reviews
and/or tests of Concessionaire’s operations at any time through the use of its own direct review,
the use of third parties and/or other means that do not unduly interfere with Concessionaire’s
operations. Concessionaire acknowledges that such audits and reviews will be conducted by
Sublandlord, or its designee, and hereby agrees to cooperate with any such performance audit.
Said performance audits may include minimum objective standards in the areas of (1) product
quality, (2) customer service and (3) cleanliness and maintenance. If Concessionaire fails to meet
minimum standards in any of these areas, Sublandlord may, at its discretion, assess liquidated
damages as set forth herein.

(1)} Repeated violations and deficiencies in performance by Concessionaire, or its
permitted sublessees, may be cause, at Sublandlord’s sole discretion, to terminate this Sublease.

(B Failure to Comply with Standards of Operation

(i) Concessionaire acknowledges Sublandlord’s desire to provide the public and
air traveler with the level and quality of service as described herein. Accordingly, Sublandlord
has established a series of fees, as set forth in Table 1 of this Section 5.02(g), that it may assess, in
its sole discretion, for various violations of this Sublease, as amended, as additional Marketing Fee
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(as said term is defined herein). Concessionaire and Sublandlord agree that the fees set forth
herein are reasonable, and Concessionaire further agrees to pay to Sublandlord such fees in
accordance with the rates or in the amounts specified herein upon written demand by Sublandlord.
Concesstonaire further acknowledges such fees are not exclusive remedies and Sublandlord may
pursue other remedies, as allowed for in this Sublease, as amended, at its sole discretion.

(1)  Multiple Violations. Except for violations of requirements regarding
operating hours, health code violations, and delivery and vendor access infraction, which shall
accrue imumediately and without notice upon violation, other fees shall not be assessed unless the
violation continues for more than three (3) calendar days after Sublandlord has given to
Concessionaire written notice of the violation; provided, however, after Sublandlord has given
Concessionaire notice of a violation of the same operating requirement more than twice during
any twelve (12) month rolling year commencing upon the first notice of violation of said
operating requirement, the fee shall be immediately assessed with no opportunity to cure. Further,
after two (2) violations of the same operating requirement within any twelve (12) month rolling
year commencing upon the first notice of violation of said operating requirement, Sublandlord
reserves the night, in its sole discretion, to deem said repeated violations a default hereunder and to
seek any other remedies available to it under this Sublease, as amended, mcludmg, but not limited
to, termination of this Sublease.
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Table 1
Performance Standard Fines

lnfractio:i

Fee Schedule

Required merchandise not available

$£500 per day

Premises unclean, trash not picked up

$500 per day

Signage policy infraction

$50 per incident

Pricing policy infraction {following one
notices)

$100 per occurrence

Late Market Basket Survey

$100 per day

Delivery and vendor access infractions

$100 per occurrence

Operating Hours infraction (any {ocations)

100 first occurrence;

$250 second occurrence;

$500 third occurrence;

$1,000 per occurrence thereafter

Inadequate Statfing (per location)

{As evidenced by aciual staffing levels
significantly deficient from Staffing
Schedule set forth in Exhibit 1.}

$100 first oecurrence;

$250 second occurrence;

$500 third occurrence;

$1,000 per occurrence thereafter

Health Code Violations {per location)
Scores below 50%
Scores below 80%
Scores below 70%

$50 per ocourrence
$100 per occurrence
$150 per occurrence

Performance Audit Scores {per location)
Scores below 90%
Scores below 80%
Scores below 70%

£50 per occurrence

3100 per occurrence
$150 per occurrence

(g) Marketing Costs Recovery. Upon request by Sublandlord, but not earlier than the
Minimum Annual Guaranteed Rent Commencement Date, Concessionaire shall pay to
Sublandlord, as Additional Rent during each calendar year, a marketing costs recovery fee
(“Marketing Fee”} in the amount of $25,000.00 per year, as reimbursement of Concessionaire’s
share of the costs of advertising, promotion and employee training programs conducted by
Sublandlord, or its designees, relating to the concession program in the Terminal. At the
beginning of each calendar year after the first (1*) anniversary of the Commencement Date, the
Marketing Fee shall be increased in proportion to the increase in CPI during the prior calendar

year.




{h) Inaddition to its general obligation to comply with applicable Laws, Concessionaire
specifically agrees to comply with all Port Authority, Transportation Security Administration,
Federal Aviation Administration and Sublandlord security directives, rules and regulations, in
effect as of the Commencement Date or as may be modified or enacted from time to time
throughout the Term, Concessionaire understands and agrees that fines and/or penalties may be
assessed by the TSA or FAA for Concessionaire’s noncompliance with the provisions of 49 CFR
Parts 1540 and 1542 entitled “Airport Security” or by other agencies for noncompliance with
regulations applicable to Concessionaire’s operations. In the event the Port Authority or
Sublandlord shall be subject to any fine or penalty by reason of any violation at the Terminal of
any such rule, regulation or standard, the Port Authority or Sublandlord may conduct an
investigation and make a determination as to the identity of the party responsible for the violation.
If it is determined by the Port Authority or Sublandlord that Concessionaire, or any party for
which Concessionaire is liable under this Sublease, as amended, is responsible for all or part of the
" fine or penalty, the Concessionaire shall pay said amount of the fine or penalty,

Secnon 5.3 HAZARDOUS MATERIALS

(a) For the purposes of this Sublease, the following terms shall have the following
meanings: (i) the term "Hazardous Materials" shall mean: (A) any materials or substances that,
whether by its nature or use, are subject to regulation under any Environmental Requirement, or
(B) any materials, substances or wastes which are toxic, ignitable, explosive, corrosive or reactive,
or {C) asbestos, or (D) petroleum and petroleum-based products, or (£) formaldehyde, or (F)
paltychlorinated biphenyls (PCB's), or (G) freon and other chlorofluorocarbons or (H) such other
materials as are designated in a 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 "Environmental Requirement” shall include the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (42 U.S.C. §9601 et seq.), the Hazardous Materials
Transportation Act (49 U.S.C. §180I et seq.), the Resource Conservation and Recovery Act (42
U.S.C. §6901] 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 any Governmental Authority.

{b) 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 sald employees,
Sublandlord hereby (i) 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 (ii} agrees that, if any Hazardous Materials are generated, manufactured, sold,
transported or located at, on, in, under or about the Terminal, other than as a result of an act or
omission of the Concessionaire, then Sublandlord shall at no cost, expense or liability to
Concessionaire, to (1) cleanup and take whatever corrective action of any kind required under any
Environmental Requirement; and (2) indemnify and hold harmiess the Conce'\;szonaxre frﬁm atl
T68§€s, TOSTS, expenses and Habititi g S

3>

conceming 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
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thereto.

(c) Concessionaire covenants and agrees that by, through or under it (i) 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 a manner which
violates any Environmental Requirement, or which requires cleanup or corrective action of any
kind under any Environmental Requirement and (iii) no Hazardous Materials will be transported,
released, emitted, sold, discharged, leached, dumped or disposed of from the Concessionaire
Premises onto or into the Common Areas.

(d) Concessionaire covenants and agrees that it shall (i) 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 Congessionaire Premises which spill or release is required to be reported to
a Govemmental 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; (iii) promptly pay when due any fine or assessment as a result
of its acts or omissions or those of any party acting under its control or direction; and (iv) except
to the extent caused by the Sublandlord or its respective affiliates, subtenants, partners, members,
management companies, successors and assignees and the employees, agents, officers, directors
and commissioners of any of them, defend, indemnify, and hold harmless the Sublandlord and the
Port Authority and their respective affiliates, subsidiaries, pariners, 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 (1) any breach by it or any party acting under its control or direction of any of the
provistons of this Section 5.03; (2) the presence, use, geheration, 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; (3) any personal injury (including wrongful death) or property damage (real or
personal} arising out of or related to any such Hazardous Materials; or (4) 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 5.3 shall survive the
" expiration.or sconer termination of the Sublease.

ARTICLE VI
COMMON AREAS

Section 6,1  DEFINITION OF COMMON AREAS

For the purﬁcse 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
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Concessionaire Premises, intended to be used and used by either (a) the public or {b) the
. Sublandlord or Concessionaires in the course of receiving and making deliveries to the Premises.
The Commeon Areas shall include but are not limited to: (1) ticketing arcas 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 6.2 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 Tight 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 Subiandlord 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 Pert Authority. ‘

- Section 6.3 OPERATION AND MAINTENANCE; TERMINAL AND COMMON
‘ AREAS

Sublandlord agrees, at no cost to Concessionaire, to keep 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, plumbmg (including sewage systems), electrical, fire: protectmn (including any
sprinkler systems in the Terminal) and other systems and facxhttes servicing the Terminal,
foundations, and the structural soundness of the floors and exterior walls in good order, repair and
condition provided however the provisioas of this section shall not apply in the case of damage or
destruction by fire or other casualty or a taking under the power of eminent domain, in which
cvents 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 obligations 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, by the Concessmnaare to the extent
that such system services only the Concessionaire Premises, :

Section 64 OPERATIONS AND MAINTENANCE FEE .

Concessionaire shall pay to Sublandlord, as Additional Rent, an Operations and
Maintenance Fee (“O&M Fee") in the amount of Concessionaire’s Proportionate Share of all costs
and expenses incurred by Sublandlord for the benefit of Concessionaire in the operation of the
Terminal (“O&M Costs™). O&M Costs include, but are not limited to: Food Court CAM Costs, as -
that term is defined hereinafter; trash removal; operation, maintenance and repair of heating,
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cooling and ventilation systems; water, power, gas and sewerage charges; and all other direct costs
and expenses properly chargeable to the ownership, operation, maintenance or repair of such

systems and services.

Concessionaire’s Proportionate Share of the O&M Costs shall be a fraction, the numerator
of which shall be the Floor Area of the Concessionaire Premises, as that term is hereinafter
defined, and the denominator shall be the sum of the floor areas leased and occupied by all
concessionaires to which the O&M Costs, in whole or in part, are allocated by the Sublandlord in
the exercise of its business judgment. The O&M Fee shall be paid in monthly installments on the
first day of each calendar month, beginring on the Commencement Date, in advance, in an
amount estimated by Sublandlord as and for Additional Rent. After the end of each calendar vear,
Sublandlord shall furnish Concessionaire with a statement, of the actual O&M Costs paid and
O&M Costs incurred by Sublandlord dunng such period, prepared in accordance with sound
accounting practices. If the total amount Concessionaire has paxd on account of O&M Fee 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 (5) days after Sublandlord delivers such statement to
Concessionaire. If the total amount Concessionaire has paid exceeds the amount duc from
Concessionaire, such excess shall be credited solely against payments for O&M Fee 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 a

credit as aforesaid.

Food Court CAM Costs are all costs and expenses incurred in the operation, maintenance
and repair of Food Court Common Arcas including, but not limited to: cleaning; trash removat;
operation, maintenance and repair of all lighting, electrical, plumbing, HVAC and other
mechanical and utility systems related to the Food Court Common Areas; wiping and retrieval of
trays; water, power, gas and sewerage charges related to the Food Court Common Areas; wages
and salaries (including employee benefits, unemployment; Social Security and Medicare, and any
other payroll taxes) for employees performing Food Court Common Area maintenance services;
the cost of materals, equipment, supplies and services purchased for maintenance and repair of
Food Court Common Areas; fees for required for permits and licenses; reasonable straight-line
depreciation of -movable equipment (including tables and chairs) used .in the operatlon
maintenance or repair of Food Court Common Areas; rental of any equipment used in the
operation, maintenance or repair of the Food Court Common Areas; amounts paid to any third-
party provider of any one or.more of the Food Court Common' Area operating and maintenance
services; and all other direct costs and expenses properly chargeable to the operation, maintenance
or repair of the Food Court Common Areas. '



"ARTICLE VII
MAINTENANCE OF-PREMISES

(a) 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
[ease. :

(b) Concessionaire shall cause the Concessionaire Premises to be, at all times, in a 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} no later than October 31, 2012. The scope and

.extent of necessary refurbishment and renovation for each portion of the Concessionaire Premises
-shall be jointly determined by Sublandlord and Concessionaire.”

ARTICLE VI
INSURANCE AND INDEMNITY

Section 8.1  CONCESSIONAIRE'S INSURANCE

Concessionaire shall obtain and keep in full force and effect (i} 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} a policy of commercial general liability
(including premises, operations, product liability, liquor liability and automobile liability, if
vehicles will be used on the airs side portions of the Airport) on an occurrence basis, (with a broad
form contractual liability endorsement under the general liabifity 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 (i) above. Such policy described in (i) above shall
include a 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 1s required to indemnify Sublandlord or the Port Authority
under the provisions of this Sublease. In addition, such policy shall contain a provision that (a) 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 (b) 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 piven 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 a capy of
such notice. The minimum amounts of liability under the policy of insurance required to be
carried pursuant to (ii} above shall be a combined single limit with respect to each occurrence in
an amount of $2,000,000 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
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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 lersey metropolitan area. All insurance
required to be carried by Concessionaire pursuant to the terms of this Sublease shall be cffected
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 Best’s [nsurance Guide, or any

~successor thereto (or if there be none, an organization having a national reputation) as having a
general policyholder rating of having a general policyholder rating of “A’ and a financial 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 §5,000,000 combined single limit per accident
for bodily injury and property damage. The policy(ies) 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 theé 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 ($500,000) for employee dishonesty
coverage against any and all loss, theft, embezzlement or other fraudulent acts on the part of
Concessionaire or Concessionaire's employees, and not less than One Hundred Thousand Dollars
($100,000) 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, thef,
embezzlement or other fraudulent acts of the part of Concessionaire or Concessionaire's

employees,

Section 8.2  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 a policy shall be similarly delivered not less than ien (EO) days prior to the
expiration of each such policy.

Section 8.3 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
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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 Sublandlord's, 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 a 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 Sublandiord,
as the case may be, shall defend, indemnify, protect and save the other harmless and shall pay, as
the same becomes due and payable, all costs, expenses and reasonable attomeys fees and court
costs incutred 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 explratlon termination
or carlier cancellation of this Sublease.

Section 8.4  WAIVER OF RIGHT OF RECOVERY ~ INDEMNIFICATION.

(a) Except as otherwise provided in this Sublease, neither Sublandlord nor
Concessionaire shall be liable to the other or the other’s 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 oceasioned by the non-gross
negligence of Sublandlord or the Concessionaire or their respective agents or employees.

(b) 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 Authority’s
costs and expenses including legal expenses incurred in connection with the defense of) all ¢laims
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 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 Authomty, or the provisions of any statute respecting suits against
the Port Authority.
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- ARTICLE IX
UTILITIES

Sublandlord agrees to initially provide gas, electrical, water, sewer and such other services
as Sublandlord shall, in the exercise of its reasonable discretion, determine necessary to each
portion 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 costs of which shall be included in O&M Costs, the Sublandlord shall have no
obligation for the payment of any other utilitics used in the Concessionaire Premises. 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 X
ASSIGNMENT AND SUBLETTING

Section 10.1 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-partics. 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 a 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 a corporation, any sale, assignment or transfer,
by operation of law or otherwise, by which control of the majority of the issued or outstanding
stack of said corporation shall change, shall be deemed to be a transfer, provided, however if such
corporation is a corporation whose stock is publicly traded on a national securities exchange or on
the “over-the-counter” market, then such sale, assignment or transfer of stock shall not be deemed
a transfer, If Concessionaire is a corporation, or if Concessionaire is a corporation whose stock is
owned by a corporation (“Parent”), any transfer of any issued or outstanding stock of the
Concessionaire or Parent which is a transfer shall require the prior consent or approval of the
Sublandlord and the Port Authority., A 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 a “transfer” within the scope of this provision and require the prior written
consent of the Port Authority and the Sublandlord. If Concessionaire is a 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 a transfer. If Concesstonaire is a limited hability
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
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deemed to be a transfer, provided, however, if the membership interests of such limited liability
company are publicly traded on a national securities exchange or on the “over-the-counter”
market, then this restriction on sale, assignment or transfer of membershlp interests shall be
mapplxcab!e

Notwithstanding the foregoing provisions of this Article X containing a 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 a proposed transfer,
Sublandlord’s consent will be of no force and effect and shall not be binding upon the Port
Authority in any manner whatsoever. No such further subletting or a 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 Authority’s sole and absolute
discretion, to any such further subletting or a proposed transfer (including, without. limitation,
nothing otherwise permitted in this Article X shall become effective until such time as thc
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 X 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 X (which are stated to be between the Concessionaire and the Sublandlord) shall be
binding upon and enforceable agamst the Port Authomy and thereafter be considered to be a part

thereof,

Section 10.2 DBE CHANGE NOTICE

If Concessionaire is a2 DBE, Concessionaire shall notify the Sublandlord and the Port
Authonty, in the manner as set forth in Section 17.6, below, of each and every change in the
ownership or ownership structure of Concessionaire (“Change Nouce") within thirty (30) days
after each such change.

ARTICLE XI
DAMAGE AND DESTRUCTION

_ Section 11.1 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 Sublandlord’ Work, or any system within the Concessionaire Premises being
the obligation of the Sublandlord 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
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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. Upen 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 [1.2 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 termination, 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 12.1 CONDEMNATION

(a) Ifthe whole of the Premises or any portion of the Concessionaire Premises shall be
taken by any public anthority under the power of eminent domain or sold to a 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.

(b) A 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 a taking under the power of
eminent domain for the purposes of this Article 12.

Section 12.2 DAMAGES AND AWARDS

All awards and damages for such taking under the power of eminent domain or procceds
from any sale under threat or in lieu of such a taking, shall belong to and be the property of the
Sublandlord 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
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to any award speci ﬁca[ly designated as compensatlon for, deprec1at10n to, or cost of removal of,
the stock and trade fixtures of the Concessionaire.

ARTICLE X111
DEFAULT

Section 13.1 EVENTS OF DEFAULTS BY CONCESSIONAIRE
Events of Default. It shall be an “Event of Default” hereunder if any of the following shall
oCCur:

{(a) Failure to Make Payment

(N Concessionaire fails to make any payment of Rent to the Sublandlord, and
such failure continues for a period of five (5) days after written notice thereof to Concessionaire.

(itf)  Concessionaire fails to make any payment of Rent to the Port Authority
within the cure period permitted by the Port Authonity, :

(b) 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 Coucessionaire (except for the payment of Rent, as set forth in (a), above) and such default or
failure is not cured or performed within fifteen (15) days after written notice to Concessionaire.

(c) Pursuant to an-order, judgment or decree entered by any court of competent
jurisdiction (i} a 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 a bankrupt
-or insolvent, or (iii) a petition seeking reorganization of Concessionaire or an arrangement with
creditors or a petition to take advantage of any insolvency law shall be approved, and Rent shall
not thereafter Ye paid in accordance with the terms hereof.

(d) If Concessionaire is a DBE, a failure to prowde the Change Notice as required
pursuant to Section 10. 2, hereof,

(e} 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.

(f)  Failure to timely deliver the Bond, and each replacement thereof.

(g) 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 cither or both of the Master Lease or this Sublease.

Section 13.2 RIGHTS AND REVIEDIES SUBLANDLORD

(a) If there exists an Event of Default by Concessionaire, Sublandloid, 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
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demand, as Additional Rent the reasonable cost thereof plus’interest at the Default Rate until such
Additional Rent has been paid in full. '

(b) If there exists an Event of Default, Sublandlord shall have the right, in addition to the
rights set forth in Section 13.2(a) above, to seek all remedies as are available at law or in equity.

{c) After a 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 a 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 hereunder 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 Sublandlord 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 a
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 X1V
TAXES ON PROPERTY OF 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 (1) Concessionaire’s
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
HOLDING OVER

Any holding over after the expiration of the Term shall be construcd to be a tenancy from
month-to-month and the Minimum Annual Guaranteed Rent payable, on a monthly basis, shall be
at an amount equal to one-twelfth (1/12th) of 200% of the Minimum Annual Guaranteed Rent
required to be paid by Concessionaire for the last full year of the Term.
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ARTICLE XV]
- QUIET ENJOYMENT

Upon payment by Concessionaire of Rent and upon the timely observance and full
performance of all the covenants, terms and conditions on Concessionaire's 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 XV1I
MISCELLANEQUS

Section 17.1 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 therefore, to the requesting party or its designee, a
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 Concessionaire's occupancy of the Concessionaire
Premises as may be requested. )

Section 17.2  'WAIVER; ELECTION OF REMEDIES

One or more waivers of any covenant or condition by Sublandlord or the Port Authority
shall not be construed as a waiver of a 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 ¢f a cavenant 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 [7.3 'ENTIRE AGREEMENT ‘

The Glossary and Basic Sublease Provistons, this Sublease and all exhibits and/or
addendum(s), and/or rider(s), if any, attached to this Sublease are hereby made a 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
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conditions, and understandings between Sublandlord and Concessionaire conceming 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 deletion 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, améndment, change or addition to this Sublease shall be binding
upon Sublandlord or Concessionaire unless reduced to writing and signed by each party.

Section 17.4 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 a 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 17.5 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 failure(s),
restrictive governmental laws or controls; judicial orders; enemy or hostile governmental action;
civil commotion; fire or other casualty, or reasons of a 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 a 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 Concessionaire's obligations to

pay Rent on a timely basis,

Section 17.6 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 (a} certified mail addressed, return
receipt requested with proper postage affixed thereto or (b) a Delivery Service, prepaid, if to
Congcessionaire, 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 Sublandiord 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
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in accordance with the foregoing shall be deemed served and effective upon the earlier of (i) 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 17.7 CAPTIONS AND SECTION NUMBERS

The captions, section numbers and article nimbers and index appearmo in this Sublease
are inserted only as a 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 anty way affect this Sublease.

Section 17.8 BROKERS’ COMMISSIONS

Concéssionaire and Sublandlord tepresent and warrant each to. the other and the Port
Authority that-there are and shall be no claims for brokerage commissions or finder’s fees in
connection with this Subleasé, 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 finder's fees in connection with this Sublease Such
agreement shail survive the expiration or sooner termination of this Sublease.

Section 17.9  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 he
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 [ 7. 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
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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 taxable by the court or arbiter in the action or
proceeding itself without the necessity for a 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 counset) 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 Concessionair¢ 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 Sub
landlord, but may not be offset against any rent thereafter becoming due and payable to the Port
Authority, together with interest at the Defanlt Rate, until the full amount has been so offset.

Section 17.13 FACILITIES DEVELOPMENT AMOUNT

Concessionaire acknowledges that all or a portion of the Sublandlord’s 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 Sublandlord’s 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 $269,602.28, on an annual
basis for each calendar year of the Term, prorated on a 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 and
continuing through May 31, 2008, and then $48,549.28, on an annual basis for each calendar year
of the Term, prorated on a daily basis for any partial calendar year, to be paid in equal monthly
installments, in advance, as Additional Rent, commencing on the June 1, 2008, and continuing
through December 31, 2008. There shall be no additional Facilities Development Amount
payments due after that 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 a 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 Sub landlord, Concessionaire for itself and its
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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 deemned fully discharged.

Section 17.15 TERMINATION BY PORT AUTHORITY WITHOUT CAUSE;
WAIVER AND RELEASE
(a) Concessionaire acknowledges that the Port Authority has reserved and has the right
with Sublandlord’s 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 ‘
Concessionaire(s) whether or not there then exists an Event of Default, such termination
hereinafter referred to as “Discretionary Termination,”

(b) Sublandlord covenants and agrees that, if the Port Authority shall exercise its right to
" terminate this Sublease by a Discretionary Termination, then the Sublandlord shall pay to the
Concessionaire an amount equal to the Unamortized Capital [nvestment, as deﬁned in (¢), below,
as of the effective date of the Discretionary Termination,

(c) For purposes of subsection (b) above, “Capital Investment” shall be Concessionaire’s
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.

Scotion 17.16 LETTERS OF CREDIT

Concessionaire 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 20% to the Port Authority
and 80% to the Sublandlord of the Minimum Annual Guaranteed Rerit to be paid for the then-
current calendar year, but in no event less than $4%2agfor the Port Authority and $/, for the
Sublandlord. The issuer of each said letter of credit is to be approved by (i) 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 RESERVED'

Section 17.18 AUTHORITY OF EXECUTION

If Concessionaire is a corporation, limited llablhty company or limited partnershlp,
Concessionaite shall furnish to Sublandlord at the time of execution of this Sublcase (a).a
certificate issued by the state of its formation that the Concessionaire is in good standing in said
state, (b) a 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 (¢) a certified copy of the resolution of the
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successory and assigns, covenant and agree that judgment proceedings shall be enforced only
againat the intercat of the Sublandlond in the Premises and in no event against any other assets of
Sublandlord, and that, after application of the procecds of any seizure and sale of suid assets, the
obligation of Sublandlord hereunder shall be then and thereafier deemed fully digcharged. :

Section 17.15 TERMINATION BY PORT AUTHORITY WITHOUT CAUSE;
WAIVER AND RELEASE
(a) Concessionaire acknowledges that the Port Authority has reserved and has the right
with Sublandlord’s concurrence to terminate any of the Concessionaire Subleases and the Term
upon thirty (30) days prior written notice to Sublendlord and each of tha affected
Concessionaire(s) whether or not there then exists an Bvent of Default, such tarmination
hereinafter referved to as “Discretionary Termination.™ ‘

- {b) Sublandlord covenants and agroes that, if the Port Authority shall exercise its right to
terminate this Sublease by a Discretionary Tennination, then the Sublandlord shall pay to the
Concessionaire an amount equal to the Unamortized Capital Investmnent, as defined in (c), below,
as of the effective date of the Discretionary Termination.

(c) For purposes of subaection (b) abave, “Capital [nvestment” shall be Concessionaire’s
actual aggregate expenditures for initially constructing and equipping the Concessicnaire
Premises; and the term “Unamortized Capital Investment” shall mean the amount of the Capital
inveatmaent 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 OF CREDIT

Concessionaire covenants snd agroes that it shall deliver, or cause to be delivered to each
of the Sublandlord and the Port Autherity, prior to the dats upon which the Concessionaice N
initinlly opens for business to the public in the Concessionsire Premises, an uncanditional, ST
irmvoceble so-called “evergreen” letter of credit, being in an amount of 20% to the Port Authority ¢ s
and 80% to the Sublandlord of the Minimum Annual Guaranteed Rent to be paid for the then- ds{<__.,
current calendar year, but in 10 eveat loss than for the Port Authority and 8/ for thel
Sublandlord. The issuer of cach said letter of cradit is to be approved by (i) 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 o provide for partial draws upon
demand therefor by the respsctive baneficiary of each such letter credit.

Section 17.17 RESERVED

Section 17.18 AUTHORITY OF REXECUTION

If Concessionaire is 2 corporation, limited liability company or limited partership,
Concessionaire shall fumish to Sublandlond at the time of executjon of this Subleass (a) a
cettificate igsued by the state of its formation that the Concessionaire iy in good standing in said
state, (b) a certified copy of ity Certificate of Incorporation, Arficles of Organization, Cextificats of
Formation, or.such other documentation as used in the stats of its formation whereby the
Concessionaire was originally formed in vaid state, and (c) a certified copy of the resolution of the
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Board of Directors, General Pariners, Managers or Managing Members of other party(ies} 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,

Section [7.19 AFFIRMATIVE ACTION AND NON-DISCRIMINATION

(a) Concessionaire assures 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, color, sex, or
national origin be excluded from participating in or receiving the services or benefits of any
program of activity covered by 14 CFR Part 152, Subpart E, and any amendments thereto, and any
other federal statutes or regulations applicable to the receipt of federal assistance from the
Department of Transportation by local governments for Airport use, or otherwise applicable to
persons leasing premises, either directly or indirectly, from the Port Authority. Concessionaire
assures that it will require that its covered suborganizations will similarly undertake affirmative
action programs, and that they will require assurance from their suborganizations to the same

effect.

(b) This Sublease is subject to the requirements of the U.S. Department of
Transportation’s regulations, 49 CFR Part 23. Concessionaire agrees that 1t 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, management contract, or
subcontract, purchase or lease agreement, or other agreement covered by 49 CFR Part 23.

Concessionaire agrees to include the above statement in any subsequent concession
agreement or cantract covered by 49 CFR Part 23 that it enters and cause those busmesses to
stmilarly include the statements in further agreements.

IN WITNESS WHEREQF, Sublandlord and Concessionaire have caused this Sublease
“Agreement to be duly executed as of the year and day first above written.

BRITISH AIRWAYS PLC

By: g‘l" gk?
Title: @M M huheTmenl ?\t\\é{i:@\j

HOST SERVICES OF NEW YORK R\JC

TN
e P /"

By i

Tifle:___CHRISTOPHER & TOWNSEND
e
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Exhibit A
Depiction of Concessionaire’s Premises
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Exhibit B

At execution of Agreement, no Sublandlord Work was identified. If Sublandlord Work subsequently is
required the parties agree to discuss such work in good faith as reasonably required,
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Exhibit C
Disadvantaged Business Enterprise Provisions

Intentionalty Omitted
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Exhibit D
Percentage Rent Rates

[. Percentage Rent shall begin as of Augﬁst t, 2008 and continue through the remainder of the
Term as follows.

{a) For the period August 1, 2008, through August 31, 2008, Concessionaire shall pay
Percentage Rent on Gross Receipts in excess of $692,000. The Minimum Annual
Guarantee Rent for this month shall remain one twelfth (1/12") of $800,000 (366,666.67).
In other words, concessionaire shall pay $66,666.67 plus a percentage of the Gross
Receipts in excess of $692,000. Except as described in Paragraph 2 of this Exhibit D, the
Percentage Rent Rate shall be as follows:

August, 2008 Gross Percentage Rent Rate
Receipts

August Gross 11.5%
Receipts from
$692,000 to
$833,333.

August Gross 12.5%
Receipts from:
$833,333.01 to
$1,083,333.00

August Gross 14.5%
Receipts in excess of
$1,083,333.00

(b} For the period September 1, 2008, through the Expiration Date, except as provided in
Paragraph 2 of this Exhibit D, the Percentage Rent Rates shall be:
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Annual Gross Réceipts September 1, 2008 January 1, 2011
through through the
December 31, 2010 Expiration Date
For the portion of Gross Receipts up to 0 o
and including $ $10,000,000.00 H.5% 12.0%
For the portion of Gross Receipts
between $10,000,000.01 12.5% 13.0%
and$13,000,000.00 :
For the portion of Gross Receipts Over o
$13,000,000.00 14.5% . 150w

2. The amounts and percentages above are exclusive of sales related to the Zoom kiosks. The

Percentage Rent for such sales shall equal 5.5% of the portion of Gross Receipts attributable to
the sale of etectronics from the Zoom kiosks plus 7.5% of the portion of Gross Receipts
attributable to the sale of all other items from the Zoom kiosks.
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Exhibit E
Concessions Design and Construction Manual and
Port Authority Tenant Alteration Application
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1.0

1.00

1.1

BRITISH AIRWAYS - JFK International Airport — Terminal 7
UNISON-MAXIMUS Concessions Program
CONCESSIONS DESIGN & CONSTRUCTION MANUAL

SECTION 1 - GENERAL PROCEEDURES

INTRODUCTION

British Airways, dedicated to eariching the traveler’s experience, is implementing an expansion
to their JFK Terminal 7 Plan as it pertains to Concessionaires. This plan is to include new retail
spaces, the on-going improvement and modification of existing leaseholds in order to present a
unified design. The purpose of this Concessions Design & Construction manual is to identify
the responsibilities and obligations of the partics seeking to join British Airways in fulfilling this
¢ndeavor. : '

This manual is scparated into section.

Section 1 - Delinitions, codes, safety and security, permits / fecs and a number of point’s
regarding working at airports.

- Oullines the three step design submission process.

- Design guidelines and technical requirements including but not limited to floors.
walls, ceilings, signage etc. .

Appendices  As histed in the Table of Contents

Section
Section

s Tt

Organization

The Terminal Concessions projects are coordinated by TranSystems Corporation, the Design &
Construction Coordinator, who scrves as the liaison between the Concessionaire, the
Concessionaire's design and construction personnel, British Airways, Unison / Maximus and the
Port Authority. The Port Authority is the governing agency which enforces compliance with
code requirements in the design and construction of all facilities at the Terminal, The
Concessionaires is the responsible for his own dosing and construction personnel and must
ensure that all work is in compliance with the Manual, all ode requirements and the submittal

process.
Terms used in this Manual

“Owner” means British Airways (BA) ‘

"Tenant / Concessionaire™ means a permitted concession operator who is designing / constructing
or operating a retail store or restaurant in the Terminal Building.

“Design and Construction Coordinator™ (D&CC) means TranSystems Corporation

“Port Authority” means The Port Authority of New York and New Jersey (PANY NI

“Developer / Landlord™ means Unison-Maximus (UM)
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BRITISH AIRWAYS — JFK Internationsl Airport — Terminal 7
UNISON-MAXIMUS Concessions Program ’
CONCESSIONS DESIGN & CONSTRUCTION MANUAL

Applicable Codes and Standards

The tenant shall be responsible for reviewing and implementing, as part of their design, all codes
and regulations applicable to the work. Review of the Tenant's documents by the Landlord. or the
Design and Construction Coordinator. docs not relieve the Tenant of responsibility to satisfy all

applicable regulations.

Tenant design and construction must comply with applicable Federal, State and local laws,
statutes, orders, codes, ordinances and regulations that are legally applicable to the work to be
performed. For all construction at the Terminal, the Port Authority enforces Federal and State
faws and reaulations: New York City Building Codes: and the Port Authority and JFK Design;
Policy Standards. The latest editions of the following New York City codes and regulations
should be utilized:

New York Ciry Building Code and its Reference Standards

1.
2, New York City Fire Prevention Code and Directives
3. - New York City Local Laws
4. Rules of the Board of Standards ~ Appeals (BS&A)
5. New York State Labor Laws ~
6. New York State Energy Conservation Construction Code

This manual must NOT be referred to in construction documents,

Safety and Sccurity

A safe, secure and healthy environment is to be maintained within the work place. Special
procedures are required for air quality management within the leased premises during construction
to cnsure the Terminal is not adversely affected,

Sceurity during construction is the Tenant's responsibility and all necessary precautions are to
taken to secure the premises. The Landlord shall have no liability for any loss or damage
including theft of building materials, equipment or supplics.

The following information is intended to assist the Concessionatre in developing design
documents for review and approval. The outlined criteria identify specific requirements and
physical limitations that influence the design, but sull encourage individuality to achieve an
interesting, exciting and unique shopping and dining environment.

Permits, Fees and Approvals
Tenants are responsible for obtaining all permits, paying all fces and obtaining all required

approvals. Tenants upon completion of their work shall secure all applicable certificates of
inspection and occupancy prior to occupying their space.
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CONCESSIONS DESIGN & CONSTRUCTION MANUAL

1.5 Statement of Professional Responsibility

All Concessionaire facilitics must be designed by a practicing professional architect and/or
engineer licensed in the State of New York. The professional must sign and scal the work, which
must be confined to the profession in which he/she is licensed. -

1.6 ‘Information Releases

Through press releases, and the release of information in general, British Airways and Unison-
Maximus keep the public informed and maintain public interest and support for activities in the
Terminal. News releases should reflect the overall activities, goals and objectives of the airport,
rather than emphasize an isolated event. Thus, all communications to the public media must first-
be subrmutted to the Owner’s representative for approval and coordination with other releases.

1.7 Accessibility Standards

All facilities shall be designed and constructed in compliance with current Americans with
Disabilitics Act and Accessibility Guidelines (ADAAG). the New York Department of Building
requirements and the Port Authority requirements.

1.8 Base Building Drawings for Tenant Use
The Tenant will be given by D&CC the following electronic drawing files;

LOD Key Floor Plan

Architectural Floor Plan ~

Architectural Reflected Ceiling Plan — if available.

Mechanical, Electrical, Plumbing and Sprinkler Plans of the premises, if available.
Sections and elevations and additional details as applicable to the premises,

R

1.9 Concessionaires / Tenant Design Constriction Mannal

Tenant's / Concessionaires, Architects, Engineers and contractors must be familiar with this
Tenant Design Construction Manual - which is part of the Concessionaire’s sublease and is
hereby incorporated therein in its entirety - as well as with the Port Authority’s Tenant Alteration
Application Procedure & Standards Guide and Tenant Construction Review Manual, While the
Mannal refers to legally binding codes and standards, it is not in itself a code, standard or
specification, but rather a guide for the Concessionaire’s design consultants. The Manual must
NOT be referred to in construction documents.

1.10 Working in the Airport

It is the responsibility of the Tenant and its Contractor to obtain and review guidelines or
procedural manuals concemning security and construction at the Terminal and Airport. Points of
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BRITISH AIRWAYS — JFK International Airport — Terminal 7
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CONCESSIONS DESIGN & CONSTRUCTION MANEAL

.10 Working in the Air;"wr{ continued

particular attention are listed below;

P2

The Tenants representatives while confined to work inthe premises imust coordinate the
movement of construction materials; noise and engineering service connections and
shut downs with the Landlord, BA and the D&C'C so as not to disturb the operations of
the airport, These operations are to be scheduled by the Tenants Contractor giving five
working days notice of the intention of such work and will only be allowed to proceed
tfollowing written approval. The Landlord reserves the right to stop the Tenant's Work
at any time-should any such operation be deemed to be disruptive to the operations of

the Arport,

Security passes will be required of the Tenant’s Contractor and their personnel in those
areas termed ‘Airside” — beyond the secure check in locations. Personnel not badged
will need to be escorted per security procedures in affect at the Terminal.

- Deliveries to and removals from the Terminal will also require security clearances that

must be complicd with for all the Tenant’s Contractor and Sub-Contractors per the
existing Airport / Terminal Security Requirements.

Welding, cutting, grinding, coring or any such similar underaking for any work within
or outstde of the premises will not be permutted without written *Special Service Notice'
from the Landlord. Al such request for such work must be submitted at least five full
working days in advance of such intention and could require special undertakings such
as venting of fumes or stand by fire safety personnel. This applies 10 roof access as well.

The coring of the floor can only be allowed following the x-raving of the area to cnsure
clearances from structure or other in-slab services, The area beneath must be inspected
and at the time of the core(s) being made the Contractor must have a representative
below to ensure safety of any falling material or water damage from the equipment.

Should any clement of the premises subject the existing structure to point loads either
on the slab or suspended from the structure above raise concern by BA, Landlord or the
D&CC representatives the Landlord reserves the right to have such concern evaluated
by the Tenant's Structural Engineer at the Tenants expense. If required a signed and
sealed evaluation / drawing could be requested. Questions of this nature raised by the
PANYNJ during the submission process will be evaluated prier to the Approval to
proceed fo construction or become apart of the Rider Comments.

The requirement to “tie into' or to temporarily shut down the existing tire alarm system
within the premises requires a *Special Service Notice.” All such request for such work
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1.10 Working in the Airport continued

7. must be submitted at least five full working days in advance of such intention. In the
event of shut down any special security and fire watch personnel needed will to be

employed at the Tenant’s expense.

8 The Tenant’s and their Design Professionals will be required to thoroughly investigate
the area of the premise to determine where and how all engineering services are to be
tied into for the space. While some of the areas are cstablished ‘Retail Spaces’ others
are not. In such conditions it is the responsibility of the Tenant's Design Professionals
to determing the point of tic in (conncction) and extend the service as necessary (o the
premise as a part of the building contract. The services in question must also be
evaluated for Joad / capacity and calculations if necessary provided to PANYNI. BA,
Landlord or D&CC. This includes but is not limited to the following; phone data lines,
drainage, power, HVAC, sprinklers, firc alarm, natural gas, airport speakers etc.

End of Section
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SECTION 2 - TENANT DESIGN SUBMISSIONS

General

2]

i

Drawings, samples and specifications for the proposed premises are to be submitted to
the Landlord, BA and the D&CC for review. D&CC — TranSystems will act as the
distributor of information to and from the Tenant’s Design Team. The scquence and
process are defined in this section. The final submission drawings must be sealed by
Architects and Fnyncers licensed in the State of New York.

All Tenant work to be in comphance with codes and particular attention is drawn to the
non-combustible classification of the building, related flame spread ratings, smoke
development classification of materials and the scismic restraint of construction

elements.

The general clearances in and around fixed and free standing furniture must comply
with ADA guidelines, 36" minimum. Ao ADA shelf/ ledge or surface of appropriate
width and height must be near to one of the cash register positions.

The Tenant's designers are free 1o use their conventional layer systems and CAD
programs. At the project close-out the *Record Drawings' are 10 be submitted in the
following formals.

A, One CD with all contract drawings updated to show the *As Built'
condition. This represents the “CD of Record Drawings.”
B. One new / clean printed set of Contract Drawings updated per item A

abave, this will not require the signature and seal of the Architects or
Engincers.
C. Ou the CD noted in A above the Tenant’s Design Team is to place a
simplified drawing named and layered as described below,
The Tenant's Design Team are to provide a single, plan drawing m AutoCAD version
2006 or later i 2D without any three dimensional objects or blocks and ail line-work
Mat on the *2° plane in the following layer comennon which will be inserted into the
terrinal master plan;
Airport Column Lines — color 1 - line wt .12
Airport Construction — color 3 — line wt .12
Tenant Construction ~ color 41 — line wt .12
Tenant Fixed / Free Standing Furniture — color 4 — line wt .12
Tenant Electrical & Data Floor & Wall outlets — color 5 — line wt .12
Tenant RCP all ceiling elements — FPE 7 MEP — color 7~ linc wt. .12
Tenant Merchandizing plan, general text mags. ete. — color 8 — In. wt. 12
This plan constitutes a separate drawing without a border sheet or text,
other than that noted for the merchandizing plan, or any other detail
notes, section or detail marks and is 1o be titled ‘the premise name, space
designation number and date in the following format:; mm/dd/yy..

Zommonwe
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2.1 FIRST DESIGN SUBMISSION

|
o]

The Tenant’s designer’s attention is directed to the details / drawings appended to the back of
this manual and the section heading 3 Design Criteria and Technical Requirements.

2.3 The first Submission is to be presented on 117 x 17" sheets mounted to 4™ black Foam Core
board. The boards are to be read horizontally with a line one inch (1) above the bottom edge
allowing for the Tennant's Logo on the left, a title in the middle and Design Team Logo on the
right. Sce Details drawings appended to the back of this manudl Note there is Materials Board
descnbcd in 2.8 below. .

24 Colored/ rendercd Floor plan - Three copies mounted per 2.3 above. Text is to be used to spell
out the floor, free standing floor fixtures, wall units. special features and their respective
finishes. In contined areas dnnmsxoncd clearances are to be shown to comply with clcarances
noted above.

2.5 Black & White Merchandizing plan — Three copies mounted per 2.3 above. Text is to be used
to spell out the general locations of product interded to be displayed / sold. The purpose of this
plan is to confinm the intentions of the Lease Documents with the Landlord and avoid design
revisions due to misunderstandings. This is not intended 1o be exhaustive but suificient so that
the Tenant’s designers are clear as to the kind or type of fixture is required. :

2.6° Black & White Reflected ceiling plan — Three copies mounted per 2.3 above. General
arrangements of ceiling features, lighting, intended heights and types of [inish spelled out.

2.7  Colored / rendered Storefront Elevation - Three copies mounted per 2.3 above. The elevation
may be skewed to represent a perspective if desired and must show the finishes with text to
spell out features and materials intended. The Tenant's designers are to review thu, fascia
signage zone details at the back of this manual. -

1.8 One | 175 1 7~ materials board of '4” black Foam Core board 1s required showing matenals

intended for use fixed to the board face. This may be supplemented with graphics if apart of
the tntended finishes or store lighting systems or a special feature needs to be clanfied. An
additional board may be added if necessary. The back of the board must explain the materials
or graphics shown on the front in sirnple ghost layout of rectangles or squares with the
description contained within the shapes. Following completion of a board the remaining two
copies require the board to be color scanned and the print fixed to the front of the Foam Core
per 2.3 above. A simple Xerox of the material clarifications on the back must be duplicated per
the onginal.

2.9 The Tenant's proposal will be evaluated and comments returned within one weck from the date
of receipt.
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2.10

T4

A1

o]
Tt
T

T3

A3

2.14

2.15

2.16

SECOND DESIGN SUBMISSION

Upon receipt of the comments the Tenant's Design Team will have two weeks to prepare and
submit the second submission; three wecks w :lI be permitted if requested.

The format for this submission is the start of the dev clopment of the CD set. Drawings in 247 x
36" format are acceptable for PANYNJ retail projects. Should the Client’s designers prgfcr 2
x 34" to ease the half set publication in 11" x 17" this is acceptable as well.

The intent of the first CD set is fo provide clarification to the co;nmcnls'raiscd while allowing
the Contract Documents to progress as quickly as possible. The Tenant's design team will be
allowed to submit their CD sct in their conventional manner but the drawings must include the

following;

A Title page with usual airport key plan, terminal location plan and site location
plan with north and working north arrows shown. A codc evaluation must be
shawn and escape distances indicated. The usual lsung of Client / Owner /
Landlord / Space No. and siore title together with a list of the drawings.

The general conditions may be either book form or part of the drawing set.
The specifications may be either book form or part of the drawing set.
Architectural plans at 44" scale for sotting out, finishes, fixture types ete.
Architectural ceiling plans at 4" scale for lighting. coordination with MEP.

- Architectural elevations at %" scale both storefront and internal as required.

Architectural construction details as required.

Both wall fixed and free standing fixture details

Signage proposals and details at scales that clearly show materials and sizes.
Fixture cut sheets in book format,

ST mOoOmMmonw

This CD submission forms the first chance to evaluate the MEP requirements and is of
particular importance to the evaluation eam.

The Tenant’s design team is again reminded of the importance to perform a thorough site
investigation in order to {ind thosc services required. Should the investigation show that the
necessary services nceded and the routings proposed require disruption to other retail
estabhishments, concourse or holding arcas or any other space then careful consideration will be
need 1o evaluate the proposal. Any such findings will need to be noted and added 10 the
drawings to allow bidding contractors to provide accurate estimates for the work 1o be done.

The Tenant’s design team is reminded thal the site investigations necessary fo locate a service
must also include an evaluation of the capacity of that service to suit their means. Some detail

measurements may be necessary to evaluate flow rates, power elc.
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The Terant's design team will be allowed to submit their CD set in thc;r conventional manner
but the drawings must include the following; :

A. All the Enainmring Specifications may be placed on the drawing sheets or in a
book together with the others 1f that 1s the preferred method. .

B.  Firc Prevention drawing for the plan information at the SCd[LS noted above for
Architectural and detail sheets as required.

C. HVAC drawing for the ceiling plan information at the scales roted above for
Architectural and detail sheets as required.

D. Electrical / Power drawing for the plan and ceiling information at the scaic

noted above for Architectural and detail sheets as required.

Should the services of a Structural Engineer be required, then there specifications may be
added to the drawings or included in the book format and would follow those scales not c:d

above with appropriate details sheets as required.

The cvaluation of this submission by BA, Landlord and D&(( will be onc week and the
drawings do not nced to be signed and sealed.

THIRD DESIGN SUBMISSION

The Tenant’s design team will evaluate comments and revise and issue the final CDs / Design
within a one week period, tvo weeks will be granted upon request. Changes to the CDis need
only be noted in an accompanying letter signed by the Architect / Engineer referring on a point
by point basis to the comments listed by the Landlord / BA / D&CC. This issue of the CDs
musi be singed and sealed by the design professionals. The documents must include the
standard PANYNJ - TAA (Tenant Construction of Alteration Application)} form signed and
sealed by the design professional. This form must be correctly filled out with the exact
information required by the PORT.

At this point the Port Authority Approval Process phase begins.

The D&CC will review the signed and scaled CD documents for compliance with the
comments list and then submit all documents to the PANYNJ on behalf of the Tenant within
two working days of reccipt. Number of copies of each document + CD set to be confirmed by
D&CC.

The review process by the PORT will take an estimated three to five weeks, The PANYN)
comments referred 10 as, *The Rider,” will be transmitted directly from the D&CC to the
Tenant’s design team upon receipt, During this period if not earlier the Tenant's design team is

advised to seek bids.

Page 12




BRITISH AIRWAYS - JFK International Airpert - Terminal 7
UNISON-MAXIMUS Concessions Program
CONCESSIONS DESIGN & CONSTRUCTION MANUAL

2.25 The Rider will clarify conditions under which the Pre Construction Meeting may be allowed to
proceed. Should the Rider require resubmission of any part of the CD documentation prior to
approval or the Pre-Con meeting being scheduled the Tenant's design team must comply
specifically with each point noted in the Rider. Such points are signified in the Rider with an
‘asterisk.” Alterations so required must be bubbled and so noted on the docuimentation and
returned promptly to the D&CC for resubmission to the PORT.

2.26  Should the Rider grant approvai to proceed to the Pre-Construction Meeting upon condition
that specific items are clarified or confirmed then upon such undertaking being given by the
Tenant's design team in writing the D&CC will arrange a dafe at its sole and absolute
discretion. The Tenant's Architect-of-Record is solely responsible for securing acceptanee of
all Rider Comment responses prior to project close-out,

27  The Tenant and their Professional Team will attend the Port Authority Pre-Construction
Meeting in order to obtain the Alteration Permit. At this point, the construction phase will

begin.

2

The Tenants design team will provide construction admnistration services in conformance with
the agreed standards. At least 10 working days prior to substantial complction the Project
Close-out phase can begin. The Tenant’s Architect will submt controlled inspection and close-
out documents to the D&CC for submittal to and approval by the PANYNL

T
3]
-1

2.28  Within 5 working days after approval from the Port Authority, the D&C C will cndeavor to
schedule the date for final inspection by the Port Authonity. The Tenant's Archifect will attend
the final inspection to obtain the Final Permit to Occupy (FPO) from the Port Authority.
Fixturing and merchandising may occur at any time. However, the store may not open until

Port Authority approval is secured.

End of Section
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3.0

- 3.2

33

SECTIO\ - DESIGN CRJTER!A AND TECHNICAL REQU!RE\’IE\ETQ

GENERAL - DESIGN CONDITIONS '

The Overall Moor plan, A-01, illustrates the locations of the various food and retail concessions
leaseholds. Concessions leascholds assigned to food are designated with the letters "F'or 'D°
and leascholds for retail are labeled with the letter *R.” new leaseholds are further defined
according to Design Conditions A through D as follows:

Design Condifion A
This applics to new retails spaces which are enclosed with full height walls and have
storefronts defined by closures, walls or glass. For example Space F14, refer to
applicable LOD plans and elevations. :

Design Condition B
This applics to now OPLH ‘arcade’ or ‘*kiosk’ retail spaces which have an open grille or
grid type ceiling and their perimeter is principally defined by side folding or overhead
roll down grilles. For examples Spaces R11, R12 and R13, refer to applicable LOD

plans and elevations.

Design Condition C
This applies to new, enclosed food service reftail space D03 for which the storefront 1s
enclosed by meahs of solid walls, glass partitions and glass doors, refer to LOD plans

and elevations.

Design Condition D .
This applies to open café’ or restaurant seating areas defined by low w a£§a or by other

flexible or moveable barriers. For example sce café seating area D18C or scating arca
adjacent to restaurant Space F2. Refer to applicable LOD plans and elevations.

GENERAL REQUIREMENTS
Floors

The level of the finished floor within the concession spaces shall align with that of the
adjacent public area finished floor.

The Conccessionaire is required to patch adjacent concourse terrazzo or carpet if it is damaged
during construction, Floors in kitchen, food preparation and storage arcas. including under -
counter and beverage service areas must have a quarry tile or welded sheet vinyl non-slip
surface. Where a quarry tile finish is proposed a fully waterproofed membrane must be
applicd under the quarry tile to prevent leakage to areas below. A 6-inch high cove base in
quarry tile or welded vinyl is required. Floor drains. grease traps are to be installed per code,
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1

b

Floors Continued

If the space requircs floor penciralions, the Tenant's contractor is required to follow
procedures noted in Section 1.0 above, This applics 1o conditions should the penetrations be
required outside the Tenant's space for example in the routing of services 1o the space in need.

The Tenant is not permitted to construct mezzanines or raised platforms in the leased
premises. '

Ceilings

The overal! ceiling height within the lease space is to be a minimum of 8 feet. Open ceilings or
exposed structure freatments are not acceptable except as specifically shown in the Design
Guidclines. Design Cendition B for example. Ceilings are required to be installed in all arcas
{o maintain return-air plenums. All ceiling materials must be noncombustible, cqual to Class A
installation. Ceiling finishes shall have a flame spread rating not exceeding 200. The plenum
must be accessible when base building or Concessionaire piping and/or equipment arc located
above.

Ceiling furrdowns or bulkheads are permitted. However. furrdowns or soffits must not restrict
access to plumbing or HVAC equipment. Access doors are not permitted in gypsum board
furrdowns or softits. All damage to existing ceilings will be repaired at the Tenants expense.
Ceilings in food and beverage spaces are to comply with all City of New York Health
Department requirements. ' E
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3.53

Roofs

All required penetrations of the existing terminal roof for exhaust hoods, vent stacks,
supplemental HVAC equipment or any other equipment are 10 be pcrformcd by the Tenant's
Contractor, at the Tenant’s expense. The Tenant must consider the fot]omnﬂ in dealing with

roof-top cquipment

1. Roofaccess

2. Existing roof warranties and specific Owner requircments to maintain such coverage.

3. Security clearances are required to inspeet and undertake work on the roof. see Section
1 above,

4. Equipment shut-offs

5. Walkway access

6. Congealed piping

7. Existing cquipment and penthouse clearances

8. Reof protection during construction

9. Temporary weatherproof protection of openings during construction

10.  Lifting and hoisting of equipment

11.  Structural caleulations of penetrations and reinforcing of openings if required

2. Effeets on.roof drainage

13, Storage of equipment and materials on the roof during construction

14.  Protection of roofing material from oil and grease emitted by kitchen exhaust

equipment

All modifications or installations of additional equipment require review and consultation by
the Owner's consultant team including the D&CC, structural engineer and MEP/FP engineer.
The instatlation of such equipment will be at the Tenant’s expense..

Walk

All interior demising walls between Concessionaires shail be gypsum board on metal stud
framing. Partitions between multiple Concessionaires and any commeon, public or service
corridor will extend to the structure above. The partitions between Concessionaires must have
a ane hour fire rating and must go to the underside of structure above. All demising partitions
will be constructed by the Concessionaires at the Concessionaire’s expense. All interior |
partitions are to extend & inches above the finished ceiling, All interior walls are to be
constructed by the Concessionaire at the Concessionaire’s expense. Permanent attachment to
concrete columns with mechanical fasteners or adhesives is not permitted. The Concessionaire
is permitted to furr columns with systems that are self-supporting or free standing within the
leaschold. 1f heavy shelving, or attachmeats, is to be installed. the demising or
Concessionaire's wall must be reinforced. ‘

If fire-rated walls or other existing construction must be opened or cut through to extend
services into a leasehold, the Concessionaire must prescrve the original rating and
construction.
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Security

The Concessiohaire is required to provide a means of securing the leaschold during non-
operational hours. :

IMAGERY - FOOD CONCESSIONAIRE
Food Concessionaire - Display

Creative display of food and beverages is required. The presentation must be clean, well-
organized and devoid of clutter. Sneeze guards must be set back a minimum of 6 inches from
the edge of counter and be a maximurm height of 4°-6" above the fimished Noor. All horizontal
joints are to be butt-glazed for maximum visibility. Glazing must be either tempered or safety
glass. No acryvlic glazing is permitted.

Food Concessionaire - Equipment

Concessionaire equipment on counters is {0 be set back a minimum of 6 inches from the front
counter edgé and recessed into the counter top so that no portion exceeds 42 inches in height.
Beverage machines and other miscellaneous equipment on the counter are subject 10 design
review. No stmulated wood fimishes will be permitted on equipment within public view.

Napkins, condiments, utensils. straws and trays must be set back from the front of the counter
and must be dispensed from permanent holders recessed into the front counter top.

All paper goods and supplies are to be stored in arcas not visible to the public. All equipment
is to be fumnished, installed and maintained by the Concessionaire at the Concessionaire’s
cxpense.

Food Concessionaire - Lighting

Lighting within the Concessionaire's leasehold and outside the feaschold arca - as shown on
the Design Guideline Drawings - is to be provided by the Concessionaire.

Food Concessionaire -~ General Signage
[n addition to the basic signage, additional signage is normally required of the food
Concessionaire. Menu boards and other signs must convey information in an organized,

simple. straightforward manner.

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.
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375

"3.7.6

337

3.8

3.8.1

3.8.2

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 itemns or a supporting overall image are encouraged. ~

Internally illuminated menu boards are acceptable. Also acceptable are illuminated menu
boards using a supplemental light source. The use of photographs for food displays is
encouraged. Photographs must be produced by a professional.

“Daily Speeial” signs or signs for seasonal or temporary promotions must be integrated into
the overall design of the menu board and of the back wall.

Food Concessionaire - Pick Up/Order Signage. ‘

The foud Concessionaire has the option to have “Order Here™ and “Pick 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.

Food Concessionaire - Storage

The Concessionaire’s supplies must be stored on appropriate racks or in cabinets within the
Concessionaire’s leasehold. Such storage must be concealed from public view with doors or

shiding panels.

IMAGERY - RETAIL CONCESSIONAIRE

Retail Concessionaire - Display

The zone behind the storefront where merchandise is displayed is where the customer receives
their first full impression of the store. [t is critical that special attention be paid to the area
through the use of fixturing, props, fumiture, and/or mannecquins. These elements are to be

consistent with the space in both design and matenals.

Retail Concessionaire - Signage

All signage on and within the Concessionaire’s space is subject to design review and approval,
including all signs for sale promotions, seasonal promotions, product displays and brand
displavs. Sec Section 3.14 below for Storefront Signhage aﬁd Appendices for detail signage

imtormation,
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382

383

Retail Concessionaire - Signage Continued

Signage must be professionally designed. attractively displayed and produced in colors and
materials consistent with the overall store image.

Retail Concessionaire - FF&E

All fixtures, furnishings and equipment shall be provided by the Concesstonaire, at the
Conccessionaire’s expense. Fixtures and fumishings play an important role in establishing the
character of the store. They should be made of high quality, durable materials similar or
complementary to those in the space. Sirnulated wood grain or other simulated materials on

fixture or furniture is not acceptable,

The fixture layout should accommodate passengers with hand-held luggage, bag carts and
baby strollers, as well as persons in wheelchairs who require mancuvering clearances,

Any equipment used in the store that is visible to the public is to be compatible with the store
design, .

- Allinienor finishes are required to meet ASTM E-84, Type 1. Class A fire retardant

requirements. All floor finishes shall also meet DOC FF1 (methanine pill test) and ASTM
R648 (critical radiant flux test) with a minimum critical radiant flux of 0.3 watts per square

centimeter.
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3.9.1

STOREFRONT / PRIMARY SIGNAGE

Signage is an integral part of the overall design of the Terminal experience. Accordingly, the
signage of theé Concessionaire’s space must be designed to maintain that consistency. The
Concessionaire is permitted to use the corporate logo, sign type and Iettering styles, when
compatible with design criteria. The Concessionaire is required to coordinate primary and
secondary signage into a complementary design. The Concessionaire must avoid obstruciing
Terminal way-finding and information signage. See Section 2.4 for specific signage guidelines
for food and retail concession leaseholds.

General Signage Standards

“The Concessionaire is fully responsible for the design, workmanship, installation and

grammatical correctness of the signs and for coordinating the work of the sign contractor.

The Owner reserves the rwht to rej ject any signage that it deems inappropriate for the
Terminal. ‘

No exterior signage will be permitted on any part of the Terminal nor shall any signage be
positioned o as lo be visible from outside any window.

Primary Sign Element

Each Concessionaire is required to design, fabricate, install and maintain once primary sign
above the entrance to the space — where a soffit/fascia condition exists - or incorporated into
the storefront - if a soffit condition does not exist. The sign shall be limited to the
Concessionaire’s trading name only. :

Any Concessionaire having storefronts on more than one side may- usc ore sign on aach
storefront. The Concessionaire must comply with the following criteria;

e FEiched, beveled, or sandblasted giass dlmunsmnal metal and other materials with
permanent appearance are encouraged. Three-dimensional illuminated halo or back-}it
individually mounted letters are not acceptable. Letters may be mitled metal / Lexan or
acrylic and spray painted but can not be thicker than 1-1/2" when pinned to the fascia.
The storefront signage will be front Lt by the Tenant per details shown in the
Appendices.

+ For signs occurring on soffits or fascias, the maximum field height for signage (i.c
individual letters, double line of letters and/or sign backgrounds) is 127 overall. S
applicable details.
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3.9.3

3.10.1

Supplemental Signage

The Concessionaire is encouraged to integrate supplemental signage into the storefront design
to support the overall store image and to provide greater \'lSlblhh End walls and columns
may not be used for secondary signage.

No dlsplays or signs are permitted outside the lease line, exccpt where specifically shown in
the Guideline Drawings.

All signs are subject to the approval of British Airways. Note the following:

N Letters or logos applied or painted directly on the inside face of glass storefronts are not
permitted.
2 Supergraphic treatment of large amounts storefronts is not permitted.

Hand-lettered non- profussmna] signs and ncw:.paper advertisements are nol

tys

permitted. |

4 Advertising for brand names (soft drinks, for example) is not permitted.

5. Animated. flashing or sound—préduc%ng clements arc nm-penniue..d.

6. All graphics must have a non-glare, matte finish. The type must be targe enough and its
style simple enough to make the text clearly iegible,

INTERIOR FINISHES

The selection and application of finishes will define the Concessionaire’s image. Establishing
a standard for quality, durability and aesthetic value is essential and the finishes will be
evaluated and considered on that basis. The Concessionaire’s image does not end at the
storefront or at the front of counter, but continues 10 all areas exposed to the public. Tt is
important to develop a color and finish palette that is both inviting and complementary to the
overall image. Quality craftsmanship is a critical component of good finish applications.

Flooring

High quality, durable materials must be selected to withstand heavy traffie. Stone. ceramic
tile. marble, wood or durable carpet are acceptable options. The Concessionaire must provide
a continuous base around the perimeter of the lease space with material that is similar to the
flooring as well as compatible with the storefront. Rubber or vinyl base is discouraged.
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3.16.2  Ceilings / Walls/ Doors

The Concessionaire is o use high quality, durable products for ceiling, walls and doors.
Specific requirements include the following :

1. Ceilings must be accessible for maintenance whenever piping or equipment, by base
building or Concessionaire, occurs. :

2. The following materials are not permitted:
a. rough-sawn ccdar or other unfinished woods
b. imitation of natural materials, such 4 simulated wood, brick or laminates
c. pegboard walls or fixturing systems
d. -painted drywall surfaces below 9 feet
¢. window coverings
. slat wall material
3. Concessionaire’s interior doors must be solid core or hollow metal with a finish quality

similar to the quality of the walls.

LIGHTING
The Concessionaire is encouraged to be crealive in lighting design to maximize the quality and

uniqueness of the environment. Energy efficient lighting is required. All lighting locations,
specifications and product data shects, including light source, must be submitted for review.

ACOUSTICS

The Concessionaire is encouraged to use materials and designs that minimize the transmission
of sound to the concourse and adjacent spaces.

Food and beverage Concessionaires must isolate noises from food preparation. dishwashing
and cleaning areas, using demising walls if necessary,

Music systems arc permitted within leaschotds, but sound levels must be controlled to limit the
sound to the leasehold boundarics.

CONSTRUCTION PROCEDURES
These construction procedures are intended to allow flexibility and accessibilify to the
Concessionaire's contractor for the fimely execution of his work without compromising airline

operations, passenger flow or airport security. Airport and airline operations and security must
not be affected during any scquence of Concessionaire’s construction. Therefore, some
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Construction Procedures Continned
construction may be required during restricted working hours and during evening hours.

Concessionaire Examination of Site

By executing lease documents, the Concessionaires represent that they have:

I Visited the site.

2 Made due allowances for difficulties and contingencies to be encountered.

3. Compared centract documents with work in place.

4. Informed themselves of existing conditions and work being performed by others.

5. Notificd the D&CC of any inconsistency, of error discovered within the {case or
between Lease Exhibit and existing conditions.

6. Agreed to tnspection terms during construction

7. Agreed to provide verified as-built drawings to the D&CC.
Temporary Partitions

Tn most cases, construction by Concessionaire will occur behind temporary partitions which
are to be constructed by the respective Concessionaire according to approved plans. In some
cases. where such temporary partitions are not practical, the Concessionaire is to provide and
maintain temporary dust partitions to seal-openings to all adjacent arcas. provide temporary
security and protection to the public during construction. The following points also apply:

I Temporary construction partitions must be located a maximum of 2 feet beyond the
lease-line.

2 Partitions must extend full height to the existing structure or ceiling to positively scal
off the construction arca. Partitions in view of the public are to be vinyl-covered
gypsum board on metal studs.

3. Ajl finishes are to be returmed to their original condition when temporary partitions are

removed.
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3.13.2 Temporary Partitions - continued

4. Construction signage — approved by British Atrways - is required on temporary
partitions.
3, Access doors into construction areas must be solid core or hollow metal doors with

commercial grade hardware and mus: be mounted in hollow metal frames.

3.13.3 Security

The Concessionaire is entirely responsible for the security of the leased premises during
construction and must take all necessary steps to maintain airport sécunty. Thc Owner shall
have no liability for loss or theft of any property.

The Concessionaire’s contractor shatl enter the building at landside entrances approved by the -
Owner.

Access by air-side or AOA ramp is strictly prohibited, Access to construction areas within the
building tmust be through passageways and corridors as approved by the Owner or the
designated D&CC. The access route must be shown on construction documents.

3.13.4 Construction Coordination

The following rules and regulations apply to the Concessionaire s.contractors ps,rformuw
work at the Termma!

In general, the Concessionairc’s contractor is to confine his operations to the construction arca
defined by his Contract Limit Lines (CLL}. Where operations require work or staging beyond
those limits, such work is to be coordinated with the Owner or their designated D&CC using
‘the following guidelines:

I."  All work to be installed beyond the CLL, such as bracing, support steel. installation of
conduits or lines etc., is to be coordinated with the Owner, their designated D&CC or
with other contractors of the Concessionaire, where applicable.

The Concessionaire’s contractor shall attend the Terminal’s mechanical coordination

meetings. The contractor must sign off the coordination with othcr mechanical trades, if
work is occurring beyond the CLL’s,
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3134

1.2

fund

M

Construction Coordination - continued

Where the Concessionaire’s contractor's work precedes any Terminal mechanical work,
the Concessionaire’s contractor will fumish accurate as-builts, tying back
dimensionally to building steel to locate their work. As-buiit documents of this work
will be forwarded to British Airways or their designated D&CC within five (5) working
days of work being performed in the field, for usc by others in coordination of
subsequent work.

Where the Concesstonaire’s contractor’s work occurs after the Terminal’s coordination
of mechanical work in adjacent spaces, the Concessionaire’s contractor will obtain
copies of the “Coordination Drawing(s)™ for the arca and shall indicate his work on the
plan. This drawing will be forwarded ten (10) working days prior to any work
proceeding in the field outside their CLL and will be submitted to the Owner's D&CC

for review,

No core drilling will occur in the Terminat outside the CLL. Any damage which occurs
due to such activity will be the responsibility of the Concessionaire’s contractor, Any
necessary repairs not completed by the Concessionaire’s contractor will be performed
by a contractor selected by the Owner and applicable costs will be back-charged to the

Concessionaire’s contracior.

All shutdowns or tic-ins (o existing services are to be made with a minimun of 48 hours
written notice to the Ownaer. The Concessionaire’s contractor is responsible to drain
down and refill any systems affected and to furnish valves and dampers to isolate their
work from the Terminal's svstems, whether or not specificaily indicated.

The Concessionaire’s contractor will coordinate all deliveries with British Atrways

through their designated D&CC, Indicate the date, time and duration of deliveries and
coordinate the location of all drop-offs. Minimum 48 hour notices will be given for all
standard deliveries, and five (5) days written notice for all deliveries requiring erancs,
boom cquipment or requiring coordination to or blocking of roadway access.

The Concessionaire’s contractor 1s required to provide competent job site supervision.
fult time while any of their work-foree is present at the job

sHe XX NN NXXNXXXXX capable and authorized to make hinding decisions on
behalf of the Concessionaire’s contractor. . and who will be present

The Concessionaire’s contractor will provide British Airways or their designated

D&CC with emergency contact numbers for this individual and also for all major
mechanical subcontractors working for them at the site.
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3.13.4 Construction Coordination — continued

4.

15.

The Concessionaire™s contractor is required to make available a competent
representative of his finm to attend a weekly coordination meeting with British Airways
to coordinate all operations and schedules and to give notice of upcoming work or
deliveries.

All builders’ materials, gang boxes, rubbish containers, etc.'are to be kept within the .
confines of the CLL or at pre-approved Jocations outside the CLL.

The Concessionaire’s contractor will coordinate afl rubbish removal, storage of mini
containers, placement of roll-off pickups and drop-off times with British Airways.

The Concessionaire’s coniracior is responsible for lockup and protection of all his
builders” materials, tools and equipment during the course of construction.

The Concessionaire’s contractors are responsible for procurement of their own security
badges from the Port Authority and shall coordinate procurement with British Airways.

The Concessionaire’s contractor is aware that all work will be performed by union
personnel of trades claiming jurisdiction. The Concessionaire’s contractor is advised
that all additional labor which results from their construction activities such as costs for
stand-by trades, master machinists, laborers, teamsters. either for work compicted
during or beyond normal working hours, will be their responsibility and should be
arranged for and paid directly by the Concessionaire’s contraclor,

The Concessionaire's contractor shall establish and obtain approval of any required axis
lines and benchmarks for performance of their work. The contractor shall coordinate
back to these benchmarks. axis lines and starting points as applicable.

The Concessionaire’s LOH&[‘&LIOI’ will be responsible for the damage caused by its own
personnel or by any of the subcontractors, mcluding supphcrs and vendors of the
Concessionaire's contractor, to existing construction equipment. fixtures, finished
surfaces, adjqcent arca ol construction, existing buildings, properties or utilitics. The
Concessionaire’s contractor is responsible for protection of the precedinig work n the
vicinity of its work. Any disturbance or impairment resulting directly or indireetly from
the work of the Concessionaire’s contractor will be immediately restored, repaired, or
replaced to the satisfaction of British Airways and without additional cost to British
Airways. Refusal by the Concessionaire’s contractor to correct the damaged work after
notice from the Owner's contractor will nccessitate correction by others with all relafed
costs charged to the Concessionaire’s contractor,
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3.13.4 Construction Coordination — continued

314

P

19.

The Concessionaire's contractor shall make all efforts to coordinate his work with
Terminal Base Building construction at the interface of the CCL { Contract Limit Ling ).

The Concessionaire’s contractor must be aware of the structural capacities of areas to be
used for the Concessionaire’s contractor’s equipment and material storage and shall not
exceed rated capacities without taking appropnate steps to compensate for the imposing
of loads which may exceed the design limits. All storage 6f matenals outside the CLL
must be coordinated with British Airways, Any modifications to the structure must be
analyzed and detailed by the Concessionaire’s contractor’s engineer, a professional
engineer licensed in New York State, and must be submitted for review by a structural
engineer sclected by British Airways. Al related costs including costs of the
engincering review shall be inciuded in the Concessionaire’s contract price for such

work.

The Concessionaire’s contractor shatl include all costs related to any and all required
taboratory testing including controlled inspections required by the Port Autherity.

The Concessionaire’s contractor should note that no elevators or personncel/material
hoists are available for their use on the Terminal jobsite. Use of any of the Terminal's
service elevators ~ when permissible - shall be coordinated fn advance through British

~Airways,

The Concessionaire’s contractor will provide any signs, wamning devices, barricades.
fences and guardrails which are required for the safe performance of its work. and to
control vehicular and pedestrian traffic required by 1ts operation in accordance with
applicable codes. Any fines levied against the Owner's contractor by OSHA due to
failure of the Concessionaire’s conatractor to comply with OSHA reqwrcnn. nts shall be
paid by the Concessionaire’s contractor.

MECHANICAL, ELECTRICAL, PLUMBING, STRUCTURAL REQUIREMENTS

The Terminal has in place an MEP infrastructure adequate to accommodate the needs of the
concessions program. Based on the extent and nature of the work proposed by the respective
Concessionaires in this phdse of the work, the utility capacities shall be verified by the
Concessionaire's engineering consultants. Supplcmemal requxruments or unusual
circumstances caused by the Concessionaire’s development may require that supplemental
equipment be installed by an approved contractor at the Concessionaire’s expense,
Modifications, tic-ins to existing services and supplemental equipment construction must he
engincered by a professional engineer registered in New York State. See Appendix 1 - Design
Condition Drawings, for graphic layout of services available to the Jeascholds.
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314

3141

MECHANICAL, ELECTRICAL, PLUMBING, STRUCTURAL REQUIREMENTS
- continued

Plans must show all routings and connections of new services 1o existing lines, ductwork,
piping, telephones, switchboards or motor control centers. The Contessionaire must provide
complete heat Joss/gain and clectrical power calculation forms. Sce Appendix 2-Schedules for
caleulation forms.

HVAC

The Terminal is served with chilled and heated water from the Port Authority's central utility
plant. Air handling units are currently in place to provide a standard design capacity. The base
huilding supply air prowded by British Airways is .0 cfm/fi®at 57°F. The Concessionaire
must verify the existing air supply to the leasehoid and determine how much more, if any, is
nceded.

The existing primary atr ductwork may be used to cool the leasehold. provided engineering
calculations show that it is adequate to meet new leaschold design loads.

The Concessionaire's HVAC design for each leaschold must meet the following criteria:

Heating - Winter inside comfort design temperature; 75°F db -

(‘oohntT - Summer inside comfort design temperature: 78°F db

Outside (design temperatures - as indicated in the current cdition of thc ASHRAE
Handbook of Fundamentalc., 2 1/2 percent conditions

4, The cxmm‘g, maximum supply air to conditioned building arcas is calculaiud at 1.0
cfm/f°. The Concessionaire is responsible for supplying supplemental HVAC if
additional air-conditioned air or make-up air is required because of increased loads in
the leaschold.

i g -

The Concessionaire must provide the design, engineering and installation of the HVAC
system including the following: ‘

I All medium pressure ducfwor!\ from the main trunk ducts to the VAV bous including
duct taps and control dampers

2. All Tow- -pressure ductwork, mdudmg that necessary for supply, return air, e\hdusi and
make-up air
3. All gritles and diffusers for supply, return air, exhaust and make-up air
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3.14.1

HVAC - continued

4.

L

Controls: All Concessionaire s equipment must have dircct digital controls (DDCY; the
Concessionaire's control equipment must be compatible with those installed in the
Terminal (manufactured by Trend), The Concessionaire is responsible for providing all
DDC control panels required for their installation and for connecting to the existing
Terminal BMS system and should contact:

Trend Controls Group
200-214 West 4th Street
Plainefield, NJ 07061
(908.755.9500)

A heating system using fan powered VAV boxes or induction boxcs with hot-water

coils and the required hot-water piping

A kitchen hood exhaust and tempered make-up air sysiems package that includes both

exhaust fans and make-up air fans which must be instatled by an approved

Contractor. The submitted design must include sizing of roof penetrations

Roof exhaust fans must be of the belt drive, up-blast, vertical discharge vpe

and must bear the AMCA certified ratings seals for air and sound performance.

There must be a butlt-in grease drain,

b. The filtered make-up air unit should have helt-driven double width/double inlet,
forward curved centrifugal supply fans. '
The pre-wired control center must include, but not be limited to. an integral

-master disconnect switch with fuse blocks [or main power connection, magnetic
motor starters with thermal overloads and manual reset, a fused 113 voli control
transformer and a distribution terminal control strip for connecting the control
wiring, Wiring must be complete, requiring only one-peint ficld connection for
power service and one-point field connection for low voltage.

a.

All supplemental cooling and heating service must be designed by the
Concessionaire’s engincer and instatled by an approved contractor.

Supplemental chilicd and heating water air-handling units may be installed within the
Concessionaire's lease space or, with written approval, may be installed on the

roof.

Supplemental DX units arc not desirable and will be subject to Owner approval. All
other resources must be considered first and 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.
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Electrical

Base building power prowded by British Airways includes one separate disconnect swntch per
leasehoid. The [eeder (all 3ph, 4 wire, 60Hz) and switch are sized at 10 VAsper ft” for retail
Concessionaire leaseholds and 24 VA/per ft* for food Concessionaire leaseholds. Food
Concessionaires will be required to reimburse the Owner for electrical service based on a flat
rate fec per square foot or based on meter readings, as determined by British Airways.

The Concessionaire is responsible for the design, engineering and.installation of clectrical
service within the lease space and for all connections and coordination with base building
cleetrical systems. This includes panels, transformers. wire and conduit, light fixtures,
switches, outlets and any other items required ta complete a functional system.

Plumbing

The Concessionaire must provide the design, engineering and installation of any required . .
plumbing at the concessionaire’s expense including the following:

1 All domestic cold water piping

2. All domestic hot water piping including hot water beaters

3 All sanitary sewer (waste) piping, including floor drains and grease interceptors to be
connected 1o the base building waste connection

4. Allsanitary scwer vent piping
5 Water heaters when required - they must be accessible and include T&P ru.l:ef‘ valve

piping to the nearest floor or hub drain in the lease space: all water heaters shall be gas-
fired , ,

6. Domestic hot water heaters for hand sinks, if required, can be electric or gas, fully
insulated and designed for a service water temperature not to exceed 140°F

All sanitary, vent and cold-water piping must connect to existing lines in the immediate
Concessionaire arca and be furnished and installed by the Concessionaire.

For food service arcas, all Concessionaire drainage piping must be connected to a grease wasle
line extending to a grease interceptor. Locations should be coordinated with cxxstmo

conditions, as described above, and with Concessionaire operations,

The Concessionaire must test all existing waste lines for capacity and is responsible for any
necessary cleaning or repairs to existing plumbing before connections are made.

Lighting

Al temporary lighting at 10 foot candles and any final required additional highting shatl be
provided by the Concesstonaire at the Concessionaire’s expense in accordanee with the
Manual. Reference Section 2.0, General Design Criteria.
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Fire Protection

All Concessionaire’s leaseholds must be equipped with a sprinkler system except for kiosks or
open-ceiling retail spaces which are positioned below ceilings which are presently equipped
with sprinkJers. The Concessionaire must provide the engineering design modification and
installation of the fire sprinkler system for the leaschold, which includes:

1. The design, modification and instatlation of wet-pipe fire sprinkler systems
2. The design, modification and installation of new and/or existing {ire sprinkler heads

for icase space layout
The design and installation of adequate fire protection sysiems for such equipment as

kitchen grease hoods, as required.

'

The Concessionaire is responsible for the design. engineering and installation of the sprinkler
system within their leasehold and for connecting the spninkler system to the existing Terminal
fire protection system. Contact the following contractor:

Strina Fire Protection Corporation
151 Herrick Road

Garden City Park, NY 11040
(516.942.0400)

The kitchen hood fire protection system should be connected, by the Concessionaire, at the
Concessionaire's expense, to the base building fire alarm system.

if the Concessionaire adds new ductwork for supply. retum or exhaust or if the Concessionaire
adds supplemental air handling units to the lease space, the Concessionaire's contractor shall
install duct-mounted smoke detectors that are connected to the base building’s fire alarm
system, The Concessionaire's contractor shall install new devices, wiring, etc., and the final
connections to the base building’s fire alarm system shall be made by the Owner's fire alarm
system vendor, at the Concessionaire’s expense.

The base buildmg fire alarm system, provided by the Owner, at the Owner's expense. includes
one fire alarm horn/strabe per open space (minimum) plus one additional horn/strobe per 400
square feet in accordance with NFPA 72, Fire alarm devices are not generally required in
feascholds, except for in large leases where audio-visual devices must be insialled. The
designation of the fire alarm devices will be handled on a case-by-case basis in coordination
with the Concessionaire’s [easehold. It will be the responsibility of the Concessionaire, at the
Concessionaire’s expense, to provide any required fire alarm devices required for adequate
visibility based on the design of the Jeaschold.

Leasc spaces are not independent fire protection zones. Fire protection zones are based on
column [ocations, and several leascholds may be in the same fire protection zone.
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3.7

Telephone

The Concessionaire will be responsible for ordering voice and data circuits from the various
Telecommunications Service Providers (e.g. Bell Atlantic, AT&T, Sprint). Forrouting the
Telecommunications circuits to the leasehold. the Concessionaire must use the building cable
plant, provided by the British Airways, Originating from the nearest Communications Support
Room (SCRY), a fifty pair category five { CATS ) cable shall be installed by the Conegsmona;zx

terminated within the leasehold.
Natural Gas
For any natural gas supply lines recjuired for cooking or for hot water heating apphiances, the

concessionaire is responsible for the design, engineering and installation within their leaschold
and for connecting the gas line to the existing natural gas supply in the ferminal. Any venting

required shall also be provided by the concessionaire as will any required metefing.

Structural

The Base Building structure will accommodate floor Joading of (Ex, 4 live load. which

cannot bc exceeded by the Concessionaire.

END OF SECTION
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SECTION IIL. CONSTRUCTION PROCESS * -

Introduction
Upon approval of d:mgn docm:n:nts M/WBE Participation Plan and Asbestos

Certification, the Manager, Afrport Facilities Division will transmit to the Tenant,
copying the A/E of Record, an “Approval to begin ¢onstruction” letter with any
unresolved “Basic” comments, if applicable. This letter will authorize construction to
proceed and direct the Tenant to contact the Resident Engineers’ Office (REO) to
schednle a Pre-Constmetion Conference. '

The Resident Engineers Office (REQ) for Tenant Construction is a field unit of the
PA Engineering Department. The REO is responsible for oversight of the Tenant
activities with regard to (i) construction quality assurance and safety,; (i) compliance
with the approved plams, specifications, and applicable Codes; (ifi) controlled
inspections as required by the Code; and (iv) material certifications. The Resident
Engineer coordinates project close-out through receipt of appropriate certifications
from the Tenant, the Tenant’s contractor and A/E, and coordinates the PA audit
inspections and tests of the life safety elements and installed systems for conformance
with the approved plans, Codes, and PA Standards. Once construction begins, the
primary contact with the Tenant will be ‘the REQ. If during construction certain

~ changes to the approved design documens are required which necessitate additional
reviews by the PA, the REO will direct the Tenant's consultamw rcsubmnthc revised
design docurnents to ﬁxc TLO for rc'wew o

A Pre-Cunstrnctmn Conference

1. . Approval to Construct - Once the PA TAA review process yields an
approval to construct, or an approval subject to conditions; a letter is
issued from the Airport Facilities Manager (sample letter - Figure V-
13) indicafing that construction may begin.  This letter further refers
the Tenant to the Resident Engineers’ E}ﬁcc (REO) to schedule a Pre-
Construction Conference.

The Resident Engineers’ Office - This office performs audit
inspections throughout the construction process. The Tenant's A/E is
responsible for adequately inspecting and monitoring the work;
ensuring the contractor comstructs the improvement project in
accordance with the PA approved plans and specifications; ensuring
that all controlled inspections are performed as required: by the
applicable Building Codes; certifying that all life safety and code
requirements are constructed/installed and tested properly; that all
special PA construction requirements/permits are obtained (cutting and
burning permits, hot work permits, etc.) and that all reqmred Tenant
A/E ceruﬁcaﬁcns are provided.

)




{.

Tenant Responsibilities - The REO expects the Tenant and their A/E

* of Record, (the primary entity responsible for inspections), to have an

appropriate construction Quality Assurance Program, mcluding the
necessary on-site inspection capabilities, for the size of the project,
which will allow the A/E of Record to certify thsl the work is complete
as described in Subsection ITI-C. : :

The PA also expects the Tenant and their A/E to monitor all
construction activities to ensure the safety of constmcnon workers,
tenant employees and the general public.

Pre-Constrauction Conference Requirements - Required attendees
include the Tenant, A/E of Record, prine and sub-contractors,
Information required for the Preconstruction conference includes:

a)  Approval letter from the Airport Facilities Division (Figure V-
13) authorizing construction.

b) Contractors Insurance certificates (Fzgm V-24).

c) Certification that no asbestos exists (Figure V-7) or an asbcstos
abatement program completion certification (Fxgurc V«Z‘i)

d) A letter from the Tenant 1dmtzfymg the A/E firm/individuals
who will inspect the construction and who will certfy its
completion (Figure V-16) and a letter of undcrstandmg from
the A/E (Figure V-17).

e) Complete set of PA approved drawings and spemﬁcanons for
the REO.

f) A review of 21l proposed construction staging areas, haulroutcs
and delivery routes, including any necded modifications of
existing conditions.

£) An acceptance of the M/WBE Pamclpanon Plan (Figure V-6)
by the airport AAQ.

h) A list of Contractor and sub-confractor emergency telephone
numbers. A listing of PA emergency telephone numbers will
be furnished to the Tenant at the Pre- Ccnsﬁuctlou Confcrence
(Figure V-15).

1 A written compliance program by the ‘Tepant's contractor for
projects in which lead contaming material will be disturbed.

j)|  The REO will provide to the Tenant an Alteration Permit
Placard  (Figurs V-14) at the Pre-Construction Conference

which shall be prommcntly d.lsplayed at the site during
~  construction




FAA Notice of Construction - The Tenant shall pay special attention -
to the need to submit completed Notice(s) of Construction (FAA Form
7460-1). See Sample Notice in Figure V-30 for proposed permanent
structure (i.e., building addition) and/or temporary structme (e,
crane/pile driver) as directed by the PA Aviation Project Management
and Technical Services Division (PMTS). The Tenant shall submit the
Natice(s) to PMTS via the TLO. PMTS will review these Notices and
file with FAA  Data provided must be correct and exact. Latitude and
Longitude coordinates must be expressed in North American Datum
1983 (NAD 83), and all related elevations shown in feet above mean
sea level at Sandy Hook, N.J. Early processing is urged as the FAA

.. Teview process can take from 30 to 90 days, and construction cannot
- proceed without FAA approvaL

Insurance
When Tenant contractors perform construction work on site, they must have

adequate msurance, as follows:

1.

Any TAA (or construction alteration) with a cost of 31,000,000 (one
million doﬁars)ormmv&d]lbcsubmittcdtoRiskMzmbcmcm
thr/_ggg_l;th_,_\REO for written approval of the cerfificates of I msurance
prior to the commencement of any construction work. :

Any Minor Work @waimm) request or TAA with 2 cost of less
than one million dollars will be reviewed by the REO using the

following gmdelines:

a)  Workers' Compensation is required for all tenant alterations.

b) Commercial General Liability Insurance on an occurrence basis

with limits as follows:

(1) Rampside (Aeronautical) S3,000,000 - (General
Aggregate, Products - Completed Operations
Aggregate, Each Occurrence) -

(2) Roadside (non-aeronmautical) $1,000,000 (General
Aggregate, Products - Completed Operations
Aggregate, Each Occurrence) , '
¢)  Antomobile Liability (if Autos are used) for (Any) or (owned,
Hired, Non-Owned) autos with limits as follows:
(1)  Rampside (Acronauhcal) $3,000,000 Combmed Single
Limit ‘
(2)  Roadside (non-aeronautical) $1,000,000 Combined
Single Limit




C“

d)

For Commercial General Liability and Automobile Liability,
the PA of NY & NJ and the Tenant must be included as an
additional insured. (Certificate holder is not the additional
insured unless it says s0.)

If the cost of the TAA (or construction alteration) is less than
one million dollars and the work to be done will be near
aircraft (such as nunways, taxiways, ramps and apron areas, or
where the contractor would be in the same location as aircraft),
then the alteration must be submitted to Risk Management in
the same manner as stated in B.1 above.

The Certificate of Insurance must include the TAA# and will
be retained in the TAA or Minor Work (Maintenance) Request
file by the REQ. A sample certificate apnotated to indicate the
required information is shown m Figure V247

Construction Activities

1. General

During construction, thers are no meetings required with the
" REO. 'However, the REQ is available to attend job site

a)

b)

4)

meetings, if requested. Meetings can be scheduled by either
the Tenunt or the REO to address specific problems.

Changes in copstruction due to field condiions which require
redesign mmust be brought to the aitention of the REQ. The
REQ will determine if the change requires formal resubmission
of documents to the PA for review,

On alteration projects in occupied ‘nmidings, the Tenant must

maintain the existing life safety systems in occupied areas unti]
new systems are installed or modified and are operational.

" Temporary shutdown of sprinkler systems in occupied areas are

permissible as long as the system is reactivated by the end of
the work day. Any modificabon work on existing fire
protection and alarm systems, by the Tenant's contractor shall
be cleared throngh the REQ, Proper advance notificaton must
be given prior to the shut down of any fire protection system at
any time.

Expansion of construction beyond the PA approved documents,
workscope changes, or the undertaking of other constructon
not approved by the PA will be subject to an "umauthorized
construction” notification, whereupon the work will be stopped
anid the Tenant's contractor may be required to remove the
unauthorized construction.




Safety Procedures

a)

b)

The contractor must adhere to all general safety procedures and
those specifically identified by the appropriate PA operating
divisions and/of tenant facility managers, for the particular
conditions in the area.

Tenant construction, where unsafe practices are observed, can
be shut down by the REQ or PA Police.

Inspections and Certiﬁu‘rﬁoixs'.

a)

b)

Dhing construction, the atrport Fire Marshal may visit the
construction site and do spot checking for welding permits,
certifications, and construction fire safety conditions. The Fire
Marshal can stop the construction for unsafe fire conditions at
any time and during final inspection may withhold occupancy
approval if fire and life safety systm:ns and/or code
requncmcms are not mct .

Controlled lnspccnons are 1o be performed as required by the
applicable Building Code. Copies of signed and sealed reports
must be submitted to the REO as they are performed, under
cover letter from the A/E of Record mdxcaimg acceptance.

Other inspections and ccmﬁcanons that may be required to be
submmedtotheREOpnortotthEOmcommcndmgthata
Permit to Occupy or Use be issued include:

(1) Concrete job mix formuias rcpon

{2)  Concrete test cylmde:r reports

(3)  Soil compaction reports

(4)  Concrete plant n‘:ports'.

(5) Pile driving logs and resurvey drawing, including
deviations from design Jocation and bearing capacity

(6}  Backfill density tests mcludmg trenches

() Screenings density tests

(8)  Asphalt density tests. .

)] Structural steel erection ccruﬁcanon byaPE

(10)  Structural steel high strength boits certification by PE

(11) Structural welds test report

(12)  Structural steel mill certification

(13)  Structural steel spray-on fireproofing certification.




(i4)
(15}

(16)
17
(18)

(19)

(20)
(20)
@1)

(22)
(23)

(24)
(25)
(26)
(27)
(28)
(29)

(30)
(31)

(32)
(33)

(34)

(35)

Fire watch report including duration each day, duty list
for each shift with telephone numbers and fire watch
procedures to be followed

Suspended ceiling concrete anchors certification and
suspension system components, if different from that
approved by PA

Carpeting Rammability test reports

Drapery flammability test reports :
Flammability test reports on all other materials requ,xrcd
by code

Electrical “HI-POT” tests and inspection reports on
electrical power feeder

Roof warranties, guaranties or bonds

Ground rod resistance test report at aircraft Jocation
Aircraft’  fueling  systems cathodic  protection
certification. ' -
Vehicle fueling systems cathodic  protection
certification. : '

Copy of sprinkler drawings approved by tenant’s fire

© protection tmderwriter.

Shatter-proof glass certification

Fuel tanks fire suppression system certification

Fuel tanks test inspection reports

Gas piping pressure test reparts and ceruﬁcanon

HVAC Balancing report

Hydrostatic test reports of sprinkler, plumbing and
HVAC piping systems

Potable water analysis and purification test report

NYC Fire Depariment alarm box test certification (for
JFK and LGA)

Smoke detectors velocity and sensitivity test report

Heat rise of detectors certificate of satisfactory
performance

Certification letter from electrical engineer for fire
protection systems, fire contro] panels, and transmission
of alarms to the Police Fire Board signed and sealed
Certification letter from mechanical engineer for HY AC
systems and other controlled inspected mechanical
systems, signed and sealed.




(36) Certification letter from A/E signed and séaled (Figure
V-25 for a partial completion and/or Figure V-26 for a
final project completion)

Operational Considerations

The REO will coordinate construction activities with the appropriate
 PA airport operating divisions and/or tenant facility managers for
review of construction staging, work hours and maintenance of traffic
(vehicular and pedestrian/passenger) as required. For example, at JFK,
these include JFK Landside Services, the IAB Bulldmg and/or the Unijt
Terminal Managers.

For work in the vicinity of the EWR Monorzil - any construction or
surveying operation within 20 £, horizontally measured from the )
center hine of each gnideway requires a Permit. A permit (see Figure
V-31) from AEG (the Monorail Operation and Maintenance
Comracma:)maybclssuedsubjecttothclocanon and nature of the
activity in relation to the Monorail operation. . The permit must be
applied for, through the REO, at least 48 hours prior to the start of
work. AEQG and/or the PA reserves the right to deny or rescind the
pcrmxtatthexrdlscrcnonatanynmc .

: Crancs and Pile Dmers

a) The REO shall be notified at least 48 hours prior to the amival
of any crane (or pile driver) at the work site.

b) If on the Airside, on the day of arrival of the crane {or pxlc
dnvcr) at the work site, and every day the crane (or pile driver)
is at the work site, the Aecronantical Operations Duty
Supcmsor will be nob_ﬁed of its presence and location, the
nmcworkwﬂlbcstarwd,andasmnd notification at the end
of each work day. The cument telephone number of the
Aeronautical Operations Duty Supervisor will be provxded to
the Tenant at the Pre-Construction Confe;rcncc

c) The fol]owmg information for each crane (or pile drlvcr) shall
be given to the REO and/or the Aeronautical Operations Duty

Supervisor:

(1}  Boom height and its location with respect to the nearest
adjacent Runway centerline.

(2)  Weight '

d) Crane (or pile driver) must be grounded.




g)

h)

1)

Crane (or pile driver) must have an up-to-date Certificate of
Inspection from the appropriate local authority (eg., New York
City).

Crane (or pile driver) operator must have a current Opcratox‘s
License from the appropriate local authority (eg., New York
City).

All cranes and pile drivers shall be appropriately marked and
Lighted, -

Equipment taller than 25 feet shall be lighted and marked in
accordance with FAA requirements, and as directed by the PA.

At EWR, a PA engineer must be on site for all pile driving,

Required Constrnctmn Permits

2)

)

d)

Cutting and Welding Permits - (Flgurc V-19) are issued by the
REO to 'individuals on specific projects by name & TAA
identification number. - The individual must request these
permits from the REQ. For a buming permit, the mdividual
must have 'a Fire Department Permit or Certificate of Fimness
for Buming from the appropriate local authority. For a
Welding Permiit, if non-structural, the requirements are the
same as a burnimg permit. For a structural welding permit, the
requirements are the same as a buming permit plus either a
local Building Department license for welding or AWS
certified permit for welding. oo

Hot Work Permits - (Fxgm-c V-20) are requ.imd on ramp-side
and areas near fuel lines, A Hot Work Permit is required to be
obtained on a daily basis from the REQ. -

Electric arc welding must be pre-cleared with the FAA
indicating the type of equipment to be used due to electronic
interferences. Contact with the FAA shall be made through the
TLO or the REO.

Any surfaces coated with lead based paint which are to be cut
or welded either by gas or electric arc must be stripped of paint
in the affected area and the residue properly disposed of prior
to proceeding with the work.

Security

For non-airside work, workers are reqmmd to wear identification
which indicates which contractor they are working for.

For Work on the Arrside:




All Tenant contractor persomnel shall have numbered badges
(pouches). The contractor shall submit a list of employees by
name, badge number, and social secwrity mumber to the

_Acronautical Services Division via the REO on a daily basis.

Employees riding on contractor shuttles traveling onto the
Airside will be checked agamst approved employee badge lists
at access gates.

Countractor employees driving unescorted on aiside or ramp
areas must have an airside drivers permit based on artendance
at and successful completion of a special Airport Security
Division drving class. Contact the REO for information on
class schedules,

All unescorted vehicles opcra.tmg In.the ramp area must chsplav
proper PA identification. Such identification is obtamed from

the PA Polmc thmu@ the REOC.
antammg security on the ramp as pcr Fedcml AercguJanon

- (FAR) Part 107 1s a requirement.

Tenants may erect a fence around their leasehold work area 10
separate the site from the airside. The area within the fence
may be then considered landside and may not fall wnder the
security requirernents of airside work. Any gates onto amside
would have to be mammed by a guard and be adequately
secured. Fences must comply with FAA Advxsory Circular

- #1071 reqmrc)ncnts

Ashestos

a)

b)

* Asbestos abatement construction regulations are different from

normal construction activities. Different requirements are
implemented - for preconsu'uchon mcctmgs and close-out
activities for asbestos projects. '

During abaternent work, the PA Eng:xncermg Dcparlmcnt and
the arport Environmental Services Unit field representatives
andit the contractor’s and Tenant's Envirommental consultant's

work. There are a series of inspections performed by the

‘environmental consultant. The PA field representative will

also perform confirmation inspections after the e:nvxmnmental
consultant's approval of the contractor's work. '

The environmental cansultant collects final air clearance
samples and based on the results will notify the REO whether
or not to commence the breakdown of the work area . The -
consultant will then provide a letter certifying the area is ready
for occupancy. (Figure V-27) The PA ficld representative will
also conduct a final visual inspection in the presence of the

m-9



10.

1.

environmental consultant after the certification is received from
the consultant by the REO,

d) A final and all inclusive compliance report completed by the
contractor and certified by the environmental coasultant must
be given to the PA to become part of the record for future

facility use.

Lead Paint

Prior to construction activities, it must be deterrnined if lead based
paint is present In the work area. The PA requires that all contractors
comply with EPA, OSHA, and State Regulations in the handling,
removal and disposal of lead based paint. Contractors shall provide a
written comgpliance program as required by OSHA and include a
proposed plan for the containment and disposal of disturbed lead to the
REQ. Most susceptible problems occur with workers buming and/or
cutting steel with lead paint or scraping or blasting lead paint. Lead
must be contained, collected, and disposed of properly. Refer to
Subsection IV-F for further information.

Maten'als Control

a) - Material Storage - The storage of construction materials shall
be controlied in Tenant comstruction to avoid umsightly
appearnce and to prevent winds and/or jet blast from
scattering materials on amside.  Appropriate storage areas and
tie-downs must be provided by the contractor and approved by
the REO.

b) Removal of surplas materials - Fill, dirt, etc., shall be dope as
- the work progresses. No material will be stockpiled on the site
without prior written approval by the REQ. Excess useable fll
material shall be delivered to a location designated by the REO

and shall become the property of the PA, unless the PA directs

the Tenant to remove and dispose of it. The Tenanmt shall
request this determination by the TLO at the time of the initial

submittal of the TAA.

c) Contaminated Soils and Ground Water - Contaminated soils
and ground water are also an issue that must be addressed by
Tenant A/Es and Comtractors. Removal or abatement must
meet all local, state and federal laws and regulations. Refer to
Subsccnon IV-F for further information.

Dewatering . _
Dewatering in Tenant Construction must be carefully coordinated with
the PA airport Environmental Services Unit through the REO or TLO.
Refer to Subsection IV-F,




12.

13.

a)

b)

d)

€)

. Construction Deliveries Through the Airside

Normal deliveries should be scheduled for off-peak hours.
Deliveries of oversize materials or equipment via airside routes
shall be requested by the Tenant to the REO not less than 24
hours prior to the requested time, over a pre-approved routs,

* and should usually take place at night. Delivery times are to be

arranged at the Pre-Construction meeting.

An assigned escort and monitored haul route will be
established through secured areas by the REO when frequent
deliveries are anticipated, such as concrete deliveries. ,

In cases where there are frequent deliveries for a linited time
period the contractor may request mumbered badges for
delivery persormel.: The Contractor shall submit a kst of
nurmbered badge with names and social security numbers of
employees on a daily basis. These are checked at the time the

"delivery comes thongh the airside gate. All drivers must have

anmmdednverspcrmnasnotedmpmgraph 7 of this
Subsection.

Any construction acuvn:y pmposcd that wﬂl xmpact taxiway .

clearances or aircraft operations must be coordinated through
the RBO at least 24 hors in advzncc

Airlines or other Tenants who have mort pnvﬂcges can
provide for their own escort of normal deliveries on the Airside
Service Road.  The REQ must be notified in advance of all

Airline or Tenant escorts, -

Construction - Utilities

a)

b)

For JFK and LGA, all utility services for primary (high

tension) and secondary, electrical, water, sewage connections,
and aircraft fueling are provided to the Tenant site. The
Tenant’s contractor makes connections to the Utility Systems.
Coordination with the Maintenance Services Division (MSD)
for access road connections is handled throiigh the REO. The
exception to this is for natural gas, which is handled directly

~with Brooklyn Union Gas Company and telephone which is
-handled directly with Bell Atlanti¢. Any access to utility

manholes and temporary wustrucnrm power service must be
arranged through the REQ.

For EWR, all utility services for water, sewage. and aircraft
fueling are provided to the Tenant site, Connections for

" electrical service is handled directly with PSE&G Co. and for

telephone with Bell Atlantic, For natural gas, the TLO should

oI - 1l
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14.

15,

)

d)

be contacted to determine whether the Tenant should deal with
PSE&G or Elizabethtown (Gas Co.

For TEB, the Tenant’s contractor should arrange with local
utilities for all connections,

The appropriate 800-number should be called before digging to
install wnderground utilitiés (see Figure I-1).

M/WBE Requirements during Constrnction

On a monthly basis, M/WBE Reports (MEUR) are required and are to
be sent directly to the airport Affirmative Action Office (see Figure I-

1}, as follows:

a)

b)

Statemnent of M/WBE Payments Reports - In order to assure
that the planned goals are being met, a monthly Statement of
M/WBE Payments Report must be submitted directly to the
AAQ throughout the construction period. (Figure V-23)

Monthly Employment Utilizarion Report (MEUR) - Submit a
Monthly Employment Utilization Report (Figure V-21) which
iternizes the minority and female participation 'in  the
construction work force by specific trade description (Figure
V-22) during project construction.

Submission - Both the Statement of M/W/DBE Payments
Report and the Monthly Employment Utilization Report should
be subinitted to the Affirmative Action Office (AAO). TAA
project oumbers must be shown on the reports. Both reports
should be submitted by the 15th of each month reflecting the
preceding month’s activity.

Miscellaneous

2)

b)

Fuel Storage Tanks - The PA requires that all aboveground
amd underground storage tank installations and closures comply
with the applicable code and envirommental regulations (See
Subsection IV-G). In additiom, it is PA policy that all
underground storage tanks may not be abandoned in place and
must be removed regardless of regulatory guidelines. This
applies to both new construction and replacement projects. A
tank installation and/or closure plan must be submitted with the
TAA. Specific inquiries must be coordmated with thc airport

' Environmental Manager.

Construction Site Appearance - During the contract design
preparation and at the Preconstruction Conference the TLO and
the REO will discuss and transmit to the participants, PA

 standards regarding the maintenance and upkeep of




construction sites, both imterior and extmor, mcluding dust
control. :

c) Construction Site Access - The constructiop contractor must
provide the airport Operating Divisions staff with the ability to
access work areas for periedic site review. This may be
coordinated through thc REQ.

d) Contractor Emplovee Conduct - Contractor employees must
conduct themselves in a manner appropriate for public areas;

1.e. proper dress, no foul language, etc..

D. Final lnspecnon znd Close Out Reqwemenis

1.

_Certlﬁcztmns AJE certification of completed construction will not

be accepted or a final inspection scheduled if there are any wresolved
Rider comments. The Tenant's A/E is to certify by letter (Figure V-26)
that ‘the work has been constructed in accordance with the PA
approved plans and specifications; that applicable Code requirements
are met and; that all life safety systems are complete and operational.
Two original ‘copies of the letter are required, both sipned and sealed
by the A/E of Record. One copy is sent to the REO and can setrve to
request a final inspection by the PA and the second original is sent to
the TLO. Partial occupancies may be requested but will be subject to
the discretionary approval of the PA. In these cases, the A/E shall
provide certifications as to the partial area mvolved. (Figure V-25) All
fire safety requircments must be met in the partial occupancy area.

Separate A/E's - If there are separate A/E consultants, each consultant
must certify their area of responsibility. These consultants must be
identified at the Preconstruction meeting and in the mitial lcttcrs

submitted to the REQ by the Tenant,

Final Inspection - Once construction is complete, and the Tenant's
A/E letter so states and certifies; all Rider comments have been
resolved; all life safety systerns are operational and tested; all
controlled inspections are complete; and all other reports and
submissions to the REO have been provided, the REQ will evaluate
the project as to its completion. If satisfied that the construction is
complete and meets all PA requirements for completion, the REO will
schedule a final PA inspection to be attended by the Tenant's A/E, by
the REO staff, and by other appropriate PA review groups,




Inspection Support - The Tenant and/or the A/E(s) of Record must
ensure that the proper A/E and contractor personnel are available and
present to condnct the required final inspection testing. In addition,
the appropriate subcontractors shall be available to operate, test,
demonstrate, and repair, if necessary, all systems mciuding fire alarm,
sprinklers, HVAC, life safety, and fire protection systems anid provide
equipment, tools, ladders, etc. for access to all areas. The A/E of
Record will be notified by the REO what tests are requned during the

final inspection.

As-Built Plans & Specifications - Record Documents - After all
Rider comments and field as-built conditions are incotporated into the
construction documents, the Tenant shall deliver two reproducible sets
of final "As-Built” drawings to the REO for the PA's records along
with two copies of the operations and maintenance manuals,
specifications and manufacturer's O&M instructions for equipment and
systemns in the facility. The Tenant is encouraged to submit the
drawings in a PA-compatible CADD format (see Subsection IV-I).
The documents are required from Tenant's A/E in advance of the PA
Final Inspection (on¢ set for the REO final inspection and one set for

the TLO).

Life Safety Systems Inspecﬁon - The aitport Fire Marshal and the PA
. Risk Management, Fire Protection groups require extensive testing of
. the fire protection and alarin systemns during final inspection. Frequent
problems include systems that are not complete at the time of
inspection and inadequate personnel available from the Tenant's A/E,

Contractor or Sub-Contractor to perform the test or to reset elements
during the testing. PA inspection staff will concenttate on, but are not
limited to the testing of the followxng items rclatod to fire and life

safety:

a) Automatic Sprinkler Syitems - All tamper and water flow
alarms for sprinkier systems must be tested for operation
Depending on the type of sprinkler system, other features may
have to be tested or demonstrated mcluding trip tests for dry
pipe sprinkler systems or actuation of pre-action and deluge
spnnk_lcr system valves. .

b)  Area Smoke Detection Svstems - Area smoke detectors will
normally be tested on 2 random basis depending on the amount
of detectors. Smaller installations may require testing of all
detectors. There is no munimum amount of detectors that are
predetermined as acceptable. Satisfactory installations depend
on the quality of work performed, results for tests on all fire

- 14



10.

protection systemms, and the overall conditon of the areas
inspected.

©) Dugct Smoke Detection Systemns - All duct smoke detectors

must be tested to verify fire alarm signal transmission and
shutdown of HVAC equipment. The duct detsctor must
shutdown the unit for which it is installed. :

d) Manual Fire Alarm Stations - As with area smoke detectors,
manual firc alarm stations (manual pull stations, break glass
stations, etc.) are tested randomly until PA Risk Management
fire protection staff are satisfied with the system operation.

e) Fire Alarr Signal Transmissjon - Verification that fire alarm

mgnals are transmitted to a remote momtormg station.

D Othier aspects of fire and life safety - are evalvated including

fire resistant copstruction, means of egress, emergency
lighting, exit signs, special fire suppression, and the cperation
of essential fire protection eqmpmcnt such as fire pumps and
standpipe Systems.

Inspection Punch List - The REO generates a pnnch-list during the
Final Inspection. If the punch list is minor and no life safety iterns
exist, the REO will recommend to the Manager, Airport Facilities, the
Engineer of Copstruction and the Engineer of Projects, CSQA that a
Temporary Permit to Occupyor Use be issued.

Authorization to Occupy or Use - The Manager, Airport Facilities
Division will, based upon the recommendation of the REQ and
concurrence of other members of the final inspection team, request a -
Permit to Occupy or Use from the PA Chief Engineer. The Tenant
will be notified of approval to occupy by the Manager, Airport
Facilities Division or his designated representative in the TLO.

Final Inspection Approval Time - The mimmal time between
satisfactory completion and acceptance of the Final Inspection at the
site to the issuance of the authorization to occupy from the Manager,
Afrport  Faciliies is 48  hours, assuming all required
approvals/certifications from the Tenant and the A/E of Record are in
place. Fax communications may be used to expedite approval of a

Temporary Permit.
Tvpes of PA Authorized Occupancies -

a) Temporary Permit to Ocenpy (TPO) - A TPO is generally
issued when there are open PA punch list items which have

II-1s




b)

d)

resulted from the final imspection. TPOs have a term, generally
Q0 days, and as such Tenants are encouraged to work with the
REQ and TLO to rectify/resolve punch list items as soon as
possible. A TPO can be issued 48 hours after the final
inspection .

Final Permit to Occupy (FPO) - A FPQ is issued upon
satisfactory completion of all construction activities,
submission of “as built” drawings and resolution of PA punch
list items and outstanding Rider conmments.

Partial Completion/Occupancy

(1)  The feasibility of partial inspections/occupancies are
determined by the REO. However, where proposed, the
mdividual areas and all related life safety systems that
serve that area must be completed and operational

(2)  The Engineer of Projects, CSQA can issue a Temporary
Permit to Occupy, but will do so only if all critical
comments zd all Code and life safety issues are
resolved to the satisfaction of all PA review and
Inspection groups and upen receipt of certifications of

-the A/E and other PA entities.
FAA Facilities - Different pmccdm&s are used whcn: the FAA

is a Tenant regarding certifications. . Sample copies and
detailed procednfes are available from the TLO.




PASSIAN

-0 - NOTE: This is an instruction sheet only.

{ Please remove before completing alteration application}

PREPARATION OF TENANT CONSTRUCTION OR ALTERATION APPLICATIONS

" Prepare 3 original copies of form PA 531AY, accampanied by |2 complete sets af drawings and specifications showing the proposed constraction

All 3 application forms mast bear vriginal signatures ol 2 Corporate Officer (Vice Prosident or above) of the tenant whase company namie appeass on the

lease,

Al 3 applicution forms must beat original signatures and seal of Engineer or Archurect of record emploved by the tenant.

TENANT CONSTRUCTION PLAN AND SPECIFICATION GUIDELINES

The following tomments are to assist vour engineer or architect in preparing drowings of proposed work. Use of the puidelines, where pertinent, will minimize Pon
Authoriny review ome and resulrant comments.,

“

3

Locate area of construction with respect fo existing conditions, (i.e.. column pumbers, coordinares. dimensioas to existing structures. a1e.), and provide a
“Plat Plan.” ’

Indicale existing structures and facilities in area affected and adjacent ureus; alsu indicate all demolitivn «nd removals. For demolition projects where the
wrecking or taking out of foad-supporting struchitral members of the fuciliny sagather with relwted handling oparutions, or the inteational burning ofthe
facility is required, the LS. EPA shall be nonfied i secordance with 40 CFR Pan 61, Secnon 61.145s)(b}

include on driwines the plans. secrions. eievarions and details of proposed work.

Show arrangement of equipment und furmsure, which might constitute o ohstruction of passage (o ¢its.

Pravide Neor plans 1o include that arca beyond the limits of proposed work area necessary (o show e entize means of ingress and egress.

indicaie where presenbed occupaney count for all anee,

Give tocation and specifications for all fire prolection equipment. Le. five doars, fire dampers, smoke detectors, sprinkien. Gre alarm systems. hose cabinets.

extinguishers, e,

Inclade 2 nate on the drawings reguiring sl wark 2o be done (n acvardance with the Natonal Elecincal Code and the applicable code of the Cinv, or
municipatiny in which work ozeon. F1LR.Q. and Empleyers Group of Inserance Compunies approval reqiured for sprinkler and fire proteetion iems,

Indicare power regquirements and souree of power. Alo mdicate size and tvpe of all electrical squepment, § & condint. wire, panels, conmrsl devices, etc,
Provide details of all buillan equipment

Provide complete specifications for all materials.

Show all new and medified ventilaring systems iocludiag that portion owiside the area of proposed work necessary 1o indicate the complerr girealarion cyele.
Provide design computations for major structizra] members including all existing members receiving addivonul loads.

All drawings must bear the stamp of a Registered Architect or Professional Enghneer lioensed in the st tn which the work is w0 pe performed
Asbestas and Demelition Certification Lerer. Form PA 3677, is to be submitted with Form PA $31av,

If Farm PA 3677, Ashestos and Demoltition Certification Lerwer, indicates that asbestos will be disturhed, Formr PA 367 s 1o be submitied with Form PA
SUAV

If Form PA 3677, Asbestos Certification Lerer. indicates thet asbestos will be disturbed wnd the tenang is waiving bis her dght w participae in the Port
Authority's hripation, Form PA 3679 i 1o be submitted with Form PA S31AV.

Asbestos work tabatement and consuliing) must be performed by a state licensed wbatement conmactor approvied by the Poart Authorits,
All materinfs used for the construction ol this project, whether building maieriats or appurtenances. shall be non-nsbestas containing materials.

All envirenmental senicts required to be performed with respect 1o tenant construction, invfuding and without Fmiation, survevs, sionitoring, Jaboritory
anabysis and waste removal must be perfonned by o contrdctorconsulunt, approved in advance by the Port Authorisy

[ propesats require resubmission, clearly intheate change from origingl on the resubmitted deawings.
A MBEWEBE Parnicipation Plan must be submitied and accepted by the PLA. prior 1o gpproval of this applicabon
An MBEWBE Participation Repon must be submisied mgnthly during construction

“As Bush” Drawings are 1o he fuminshed afier completion of this work,




PASIIAV 110 THE PORT AUTHORITY OF NY & NJ | For Pant Awhoriy Use Only J
225 Park Avenue South ! Facility TAPP. Mo
New York, New York 10003 : | ‘

TENANT CONSTRUCTION OR ALTERATION APPLICATION [ Do | Appheents e

APPEICANT MUST READ THE TERMS AND CONDITIONS INCLUDED WITH THIS FORM

The Apphicant shall not commence performance of any ol the said work prior to the receipt by Applicant of a copy ol this appiivanon duly mgmed in

Part Throe hereof on hehul of the Port Authority of New York and New Jersey. Lipon receipt thereol, the Applicant agrees to perform suid work in -

aceordance with the following “Information to be Furnished by Applicant” and to comply with and be bound by ail requirements and conditops sel ‘)
forth below under the remarks, if any, in Part Three hereof and the terms and conditions set forth in this form.

Minimum Insurance Limits Unless Specified to be Greater - Bodily !n;ur) $500.000 cach person: $500,000 sach occurrence; Property Damage
$300.000 each accident, 3300.000 aggregate.
PART ONE: Information to be furnished by -\pphcam {Refer to your leasc or permit for rcqutred information)

Permission is hereby requested to perform the fullowing described work on the space occupied by the Applicant.
¢ Pursuant to {Lease. Space, Permity -~ Location (Building No. or Areal of Space to be Alterad

‘l Ne.

AttFacihtvy

MD;scﬁpliun of Work and Reason

. Estimated Cost of Work ! Fstimated Time o Compiete (Davs) Starting Date ) ‘| Completion Dale

S
Plans: Prints of each draw mg must be submitted with copies of application. Inchude floor plan and show arez affected by proposed
Work (size ® 127 x 117 or larger). R

TITLE QOF DRAWING : DRAWING NO. DATED
- ! -
Name & Address of Comtractor ([ Not Kpown, Submit Later) i Name & Address of Enginegr or Archiea Telephone No.
i :
I L .
! : License No.

. Send Comvspondence To:
| (Name & Addrexs of Empiovee in Charge of Wark)

ENGINEER OR ARCHITECT CERTIFICATION
I have supervised the proparation of plans and spevification { or the entire
wark represented herein and hereby certify that they conform te the
requirements of Lthe respective enactments. ordinances. resolubions and
regulations of the City. town ar municipality in regard 1o construction and
. maintenance of buildings and structures and in regard to heakh and fire
| NoTieant's Name (Ks i Appesrs on Lease or P ' E;ur:;crl;ﬁz[:'\huh should be applicable if the Port Authority were a privale

| Telephone No.

" Signature of Licensed Prof. Engineer or Architect i Date

By (Signature of Authorized Repy | Titte i Date

. PART TWO: MBE/MBY PROGRAM INFORMATION
§ A Minurity Women Business Enterprize (MBEWBE] Plan must be submitizd and accepted by the PLA. prioe to appreval of this application. Foums und instnte ton for
¢ the prepuration of the MBE WBE Plan are anached to this application. In addition, a contiet pervon responsible for this project’s MBEWHE Program should be
*designated beliw by the teount

 MBE WBE Contact Person tNume und address ). Telephone New:

- PART THREE: Prepared by Port Authority and returned to applicant.
The above Application is D Approved [] Disapproved. Subject te the following condmom:

[ Continued on attached Rider
Please adsise the undersigned in writing, swhen this work has been completed.

t By:

The Port Authority of New York and New Jersey
'Date ! Title TR

Inspected By

: i ereennt e o




S TERMS AND CONDITIONS

PASIFANV A 11-0]

i irt the perdormance of work cavered neraunder te Applicant shall unless olherwise direcled i vriting Dy the Port Authenity, conionm 1o the recuirersents of the respective
enactmams, ardinances, resolulions anc regulations of the city, own of munigypatity in which the Facilily 15 located in regard i the construclion anc mainlenance o builtings and
struclures and in regard 1o heallh ana firg prolection which would be applicable if the Port Authorly were 3 private corporation. The Applicant's obhigations o cormply with the above
governmiental reouiremants s for the purpose of assunng proper safeguards for the protectian of persans and proparty al tha Fadilily and is not 1o be construed as a submissior by lhe
Port Authonify to the applications ¢ itsell of such requirernents of any of them.
2 The Applicant shall comply also with such feceral, state an municipat laws. slatues. orders and regulations, if any. as may be legally applicable 10 the work or the performance
thereof or its employees therein The Applicant shall consul with the Facility Manager with respect o he agplicability of any ard 21 laws. statutes. enactmenls, osdinances, resalutions
and regulations ard as 1o the procedures lo be folowed before taxing any other action with respect therato, and shall foliow the Inslructions ang procedure prescribed by sald Faciliy
Manager wilk resped! thereio. .
3. The Appficant shall also obsarse and obey (and compat its officers, employees, agenis and conlractors to observe and obay) the nutes and requlations of the Port Authorily now in
eHfect which are appficable 1o the parformance of the work and such further applicable rules and regulations which may fiom e 1o lime dudng the said pedommance be promulgated by
tha Port Authorly for reasons of safety. health, praservation of property or mainterance of 2 goad and ordery appearance of the Facility, o for the sale and alficient aperation of the
Facility. .
4 The Appiicant shall prozuse and mainlair bodily injiry and propeny damage Eabifiy insurance in its own name in at least the fimils spacified in the preamble 10 this Application and
Workmen's Compensalion isurance; or if he work Is lo be dons by an indepanden! contractor. e Applicant shall require such corlracior to procute and maintain such insurance in the
contracior's name. A cerfificale evidencing sich insursnte shall ba furnished 1o the Porl Authorty Facility prior o the commencemsnt of the wark.
5 Tne Apphicant shall indemnily and hoid harmniess the Port Authorily. its Commissiorers, officers. agents and employees, against and from (a} the risk of injusies {inchuding wrongfut
deafh) or damage direct or consequenlial, fo it or lhem or Iy its or their progery. ansing oul of ar in connection with the performance of the work. and (B} the sk of ciaims and demands
by third persons anising or alleged lo arise out of the performance of the work, whether such risks arise out of acts of omissinns or the Applicanl its cantractors. the Port Authority, or
otherwise.
6 The Applicant shall pay all claims lawfully made agains! il by contractors subcontractors, malerialmen and workmen, and all claims lawlully made agalnst it by other tird parsons
arising out of or In canneclian with o because of the performance of the work. ang shall cause alf contraciors and subcontraclars o pay all such claims lawlully made againsi them.
7 Only first<lass matarials and workmanship shall be used in (he performance of the work. which shall be done in accordance with the drawings deseribed in Part 1 of this Apglication
and 1o the salisfachon and subject o the inspection of the Facility Manager, the Apghcant shell re-do or replace &l its own expense any work not approved by him,
8 The Applicant sha molily He Facility Manager no fest than wo days prior 1 the commencemen] of the wark, and shall compleie the sarme within the rumber of days specified in
Part 1 of this Application: and upor completion skall nofify the Faciity Manager
4 Inthe parformance of the work, (a; the Applicart shalf not do or pearil 1o be done any act affecting the operation: of the existing planbing. heating. fre-protection, fire-alarm,
sewerage, dratnage, water supnly, efecirizal, sprinkier. ventilating, refrigerating. fuel or commumication system ai the Facliity or other such service system thereal, including all pipes.
fubes, Enas, mains, wires, conduils. enuipment and fixtures. excepl with Lha express wrilien approval of Be Facilily Manager or the Pog Authority resident engineer; (b) the Applicant shal
oblain 2 Port Aulhority panmit from the Facility Managar pricr o env culing or weiding and shalt comply with the conditions which form a part of said permit, a sample of which may be
examined in the office of the Fagilily Manager ‘
10, {a) Prior io the commencement of the work and throughout the psriommance {heteol. the Applicanl shalt ereci ang mairtain a1 lis own expense  or about the space such barmiers,
shiglds and olhar suilable protective devices for the prolection of the public and olhers and lhelr propery 2s in the opinior of the Facility Manager may be necessary or desirable for Ihe
parpose. The work shall be perlormed it suck manner as wifl cause the minimum inconvenience Yo members of the public and olhers a1 the Facility. During the pedormance of Ihe work
the Agplicant shall not permil the accumuiation in or about the space of any debns. rubbish or Hler of ary sort resulling from such performance ana shall make such arrangements for the
frequen! remaval thereol from the Faciity, by reans of fadiilies lo be fumished hy the Applicant, as may in the opinion of the Fadlity Manaper be necessary to prevent such
aceurnufations. ' . L

(b} In the perlomance of lhe work covered by this permil, the Applicant shall ant employ say contractor nor shall the Applicant or any ol ils conbraclors employ any persons or use
o have any equipment or malerigls of ziiow sy condition to axist it any such shalt. of In he opinin of the Pors Authorily, may cause or be conducive 1o any labar troubles at the Facility
which intsrfese. or in the opinion of the Pert Autharity, are Bkely (o interfere wilh the operations of the Facility by the Porl Authonty or with the operations of sthers al the Facifity or with the
progress of other conslruction work thereal. The determinalions of ihe Port Authiorly shalf be conclusive on the Applicant and. upor niotice from the Port Authority. the Applicant shall
immegialely remove such contraclar or wihdraw of cause its contactors bo withdraw from the Facllily the persons, equipment of materials spacified i the nolice and replace them with
unchiectionable conractors. persons. squipment and malssials and the Applicans shall or shall cause it canlractor o immedialely rechify any congifion's specifies in the notice In the aven!
of failure by the Applicanl or any of its contraciors to immediately comply with Bg sequiremenis of this paragraph (whether or nof such failure 15 due to tha Applicant’s fault) the Port
Authority shall have fhe fight lo suspend this permil and the permission thereby granted, without prior hotice when e labor toublés shafl be s setled that such interference or the
danger thereot no longar exists, the Port Authanly, by nalice lo the Permittes, snall reinslale this perm'® ar afl the same lerms and conaitions as before the suspension. *Later boutles™
shall mean and inclyde stikes, boveoits, pickefing. work-stoppages, slowdowns. complaints. disputes, conlraversies or any other type of iabor troubie. regardiess of lhe amployer of the
person involved or their employment status if ary. .

fctial withstanding the approval o this permit by the Port Authodty. the Applicant shall riol perform of permit o be performed dnry work hereunder ira perlomance o which ar the
subsequert use or oceupanty of which will (1) mvalicate or conflict or conflicl with any insurance coveting the Facilty of any pad thereof, or in any property located therein or thereon, o

{2} increase the rale of any fire insurance, extended coverage, rental insurance of vter insurance on tha Faclity. or any part thereof of upon any property iocatad therein of thereon  The

Appficant shiall promplly observe, comply wilk and execula the provisions of any and all present and fulure nules. regulations, requivements prders. directions and standards of the
Natipnal Board of Fre Underwniers as interpretes by the New York Fire Insuranca Rabing Organization as io work perlommed ir New York State, of as interpreted by the Fire lnsurance
Rating Organizalion of New Jarsey as 1o work perforned in New Jersey, or of any olher board o crganization exarcising or which may exeleise similar funchions, which may pertain or
apply to the performance of the wors of 1o the completed work fincluding use or cperation (hereof) and the Applicant shall maka any anc af structural and noa-sbuclural improvements,
sherations of repairs of the wark that may be requited at any time hereafler by any such present or uture rule, regulation, requirement, or order or direction ¥ because of the work done
o1 by teason of any faitere on the part of the Appiicant 10 comply with the provisions of this paragraph any such insurance shall at any ime be Bmitec. cancelled or iavatinaled, then the
Applicant shall immedialely remove the work, o # the rate of premium lor any such Insurance shall be higher thar if otherwise would be. then the Applicanl shall pay 12 ihe Port Authorily
on demand that pan of all premiums which shait have been charged because of such work of by reason of such failure by the Appiicant. The Applicant shail fumish to the Port Authority
evidence of approval of the work by the insurance authotily having junsdiction,

11 Tile 1o any installation. improvemenl, alteration, medification, acdition, repair or replacerent resulfing from work dong pursuant hereto shall immeciately upon completon vest in
the Port Authofity {or in the Port Authority's lassor. if any and i the agreement betwean such lessor and the Porl Authority 56 proviges) withowt execulion of any furthes insirument. The
Applicar:t shail nal remove of change the same inkess the Port Authority. on ar priar Lo the expiralion or termination of the lease or parmil deseribed in Part 1 of this Application or within
sixty (5) days after such expiralion of termination. skall give nolice 1o the Applicant requiring removal or resforalion, in which case the Applicant {oa er priat 1o the expiration or
lermination; ¢ate or, if the notice is given afier such date, then immadialely afler receipt of the notice] shall complete the removal of all of the same {of 35 much thereo! a5 may be requirsd
by the notice} and the resioration {io the extend required by the nofice} of the space affected by the work lo the same condilion as il was in priot 10 the commencemeny! of tha said work. -
If the Applicant shail fall to compty swith such rotice, the Port Aulhority may effect ihe removal and resioration and the Applicant shall pay the cost thereof 15 the Port Authordly upon
demand

12, Acerlifcate of complelion shaff be fssued be issuid fo the Applicant by the Facility Managar upon request of the Appficant en completion of Bsa work heteunder in aceordance with
the Terms and Condilions hersol and inspection thareo! by the Facility Manager. issuance of such certificate shall nol preclude the Port Authorily from showing at Applicant has {ailed
fo comply with his nbligations hereunder ror shaf it release Applicant from such oldigations.
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EXHIBIT G

ATFIRMATIVE ACTION-EQUAL CPPORTUNITY-—MINORITY BUSINESS
- ENTERPRISES —WOMEN-OWNED BUSINESS ENTERPRISES REQUIREMENTS

Part . Affirmative Action Guidelines - Equal Eznpioymcnt Oppertun:ty

I. As a matter of policy the Port Authonty hereby requires the Lessec and the
Lessee shall require the Contractor, as hereinafter defined, ta comply with the provisions set
forth hereinafier in this Schedule E and in Section of Port Authority Agreement No.____
_ {(herein called the "Lease") with {herein and in the Lease called the "Lessee™).
The provisions set forth iz this Part { are similar to the conditions for bidding on federal
gavermment conbract adopted by the Office of Federal Contract Cempliance and effective May g,

1978.

The Lessee as well as each bidder, contractor and subcontractor af the
Lessce and each subcontractor of a contractor at any ter of construction (Lerein collectively
referred to as "the Contractor") must fully comply with the following conditious set forth herein
as to each constructon trade (o bie 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 Contracter to cormit
itself to the said goals for minority and fernale utilization sct forth below and all other
requirements, terms and conditions of the Bid Conditions by submitting a praperly signed bid.

1. The Lesses and the Contractor shall each appoint an exccutive of tts
company to assume the responsibility for the implementation of the requirerneats, tcm:s and
conditions of the following Bid Conditions:

(a)  The goals for minority and (emale participation expressed in
pcrccnt:zgc terms for the Contractor’s aggregate workfores in each tradf: an ali construction work

are as follows:
(1)  Minority participation
Minority, except laborers 30%
Minority, laborers 40%
(Z)  Female participation

Female, except [aborers S 6.9%
Female, laborers £.9%
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These goals are applicable to all the Coritractor's construction work
performed in and for the premuses.

The Contractor’s specific afErmative action obligations required herein of
minerity and female employment and {raining must be substantially uniform Whroughout the
- {enath 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 minerity or female
craployees ar trainees from contractor to contractor or from project to project for the sole purpose
" of meeting the Contractar’s goals shall be a 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 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 identificaticn number;
estimated starting and completion dates of the subcontract; and the geogrnptucal area in which
the suhcontmct is to be performed. —

(c) As used in these specifications:

‘ (1  "Employer identification number" means the Federal Sacial
Security number used on the Employer’s Quarterly Federal Tax Retum U.S. Trr:asury
Department Form 941:

(2) | "Minority" includes: -

) Black (all persons having origins in any of the Black
Alrican racial groups not of Hispanic origin);

(ii) Hispanic (n.]l.persons of Mexican, Puerto Rican,
Dominican, Cuban, Centra! or South American culture or origin, regardiess of race);

. (iii) Asian and Pacific Islander (all persans having ongins inany of
the original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or the Pacific
Islands); and ,

(iv) Amcﬁcan Indian or Alaskan Native (all persons having
origins in any of the original peoples of North America and maintaining identifiable tribal
affilintions through membership and participation or community identification).

() Whenever the Contractar, or any subcontractor at any tier,
subcontracts a portion of the construction work invelving any construction trade, it shall
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physically include in each subcontract in excess 0f $10,000 thosc provisions which include the
applicable goals for minonty and female participation.

(e) T'he 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.

(  Neitherthe pmﬁsions of any collective bargaiming agreement, nor
the failure by a union with whom the Centractor has a collective bargaining agreement, to refer
either minorities or women shall excuse the Contractor's abligations hereunder.

{g)  In order for the nonworldng 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 frainees at the corppletion of their training subject to the availability
of employment apportunities.. 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 ("EEQ™).

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 cfforts fully, and shall implement affirmative action steps at least as |
extensive as the {ollowing:

(1)  Ensure and maintain a worldng environment free of harassment,
intimidation, and coercion at all sites, and in all facilities at which the Contractor’s
croployces are assigned to work. The Contractor, where possible, will assign two or more
women to ench 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 Spcczﬁc attention to minority or female individuals worlcng at the
prerises.

(2)  Dstabhsh and maintain a current list of minority and female
recruitment sources, provide written notification to minonty and female recruitment
sources and to community organizations when the Cantractor ar its unions have
employment opportunities avatlable, and maintain a record of the orpanizations’
responses. - '
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(3)  Maintain a current file of the names, addresses and telephore
number of each minority and female off-the-street applicant and minority or femalz
referral from a union, a recruitment source or community organization and of what action
was taker with respect to each such individual. If such individual was sent to the union
luring hall for referral and was not referred back to the Contractor by union or, if referred,
not employed by the Contractor, this sha!l be decumented in the file with the reason
therefor, along with whatever additional setions the Contractor may have taken,

(4)  Provide immediate written notification to the Lessee when the
- union or unions with which the Contractor has 4 collective bargaining agreement has not
referred to the Contractor a minonty person or woman sent by the Contractor, or when
the Contractor has other information that the union refermal process has m:lpcdcd the
Contractor's efforts to meet its obligations.

{(5)  Develop on-the-job training opportunities and/or parti¢ipate in
training programs for the area which expressly include minonties and women, including
upgrading programs and apprenticeship and trairing programs relevant to the
Contractor’s employment needs, especially those programs funded or approved by the
Department of Labor. .The Contractor shall provide natice of these programs to the
sources compllcd under subpar‘agmph (2) above.

(6) Disseminate the Conrmctor s EEQ 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 weluding 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 ‘persannel and with afl
minority and female employees at least-once a year; and by posting the Contractor’s EEQ
policy ou 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
atfinnative action-obligations hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment decision including specifie
review of these itlems with on-premises supervisory personnel such as Superintendents,
General Foremen, ete., 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 subg ect
matter.

{8) Disseminate the Contractar's EEO policy extemally by including it
in any advertising in the news media, specifically including minority and female news
media, and providing wnitten notification to and discussing the Contractor’s EEQ policy
with other Contractors and Subcontractors with whom the Contractor does or anticipates
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dotng business, )

(9)  Direct its recruitment efforts, both oral and written, to minority,
female and community erganjzations, to schools with minority and female students and to
minority and female recruitment and tmining 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)  Encournge 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 warkforce.

(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 cmployees to seek or to prepare for, through appropriate training, etc., such
opportunities.

(13)  Ensure that seniority practices, job classifications, work
assignments and other personmel practices, do not have a discriminatory cffect by
continually monitoring all personnel and employment related activities to ensure that the
ELO policy and the Contractor's obligations hereunder are being carried out,

(14)  Ensure that all facilities and company activitics are nonsegregated
except that separate or single-user toilct and necessary changing facilities shall bc
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 minorty and female contractor associations and other
business associations.

(16) Conduct a review, at least every six months, of all supervisors’
ndherence to and performance under the Centractors' EEQ policies and alfirmative action
obligations. .

i) Contractors are encauraged to participate in voluntary associations which
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assist in [ulfilling one or more of their affiymative action obligations (subparagraphs (1)-(16) of
Paragraph (1) above). The efforts of a contractor association, joint contractor-union, contractor-
community, or other similar group of which the C_éntractor is & member and participant, may be
asserted as {ulfilling any one or more of its obligations under Paragraph (h) hereof provided that:
-the Contraclor 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 io the indusiry, ensures that
the concrete benefits of the program are reflected in the Contractor's minority and female
workforce participation, mokes good faith efforts to meet its individual goals and Himetables, 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 Cantractor’s non-compliance.

)] A single goal for minoritics and a separate single goat 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-minorty. 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 it violation hereof if a specific
minority group of women is underutilized). ‘

(k) The Contractor shall not use the goals and timetables or affiomative action
standards to d1scrmunatc against any person bccnusc of race, colar, religion, sex or national

origin.

M The Contractor shall not enter inta any subcontract with any person or
firm debarred [rom Government contracts pursuant to Exccutive Order 11246,

(m)  The Contractor shall carry out such sanctions and penaltics for violation of
this clause including suspension, termination and cancellation of existing stbcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to carry out such sanctions and
penaltics shall be in vio!ation hercof. :

(n) The Contmctor in fulfilling its obligations hcrcunder shall implement
specific alfirmative actions steps, at leasc as extensive as those standards prescribed in paragraph
(h) hereof s0 as to achieve maximum.results from its efforts to exsure equal employment
opportunity. If the Contractor fails to comply with the requirements of these pmwmons 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 camied out, to
submit reports relating to the provisions hereof as may be required and to keep records. Records
shail at lenst 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, rage, sex, stalus (e.g. mechanical apprentice, trainee, helper, or lahorer), 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 hetein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance orupon the application
of requirements for the hiring of lecal or other area residents (¢.g., those under the Public Works
Employment Act of 1977 and the Community Development Block Grant Program).

. A (@)  Without hmiting any other obligation, term or provision under the Lease,
the Contractor shall cooperate with all federal, state or Jocal agencies established for the purpose
of implementing affirmative action compliance programs and shatl comply with all procedures
and guidelines established or wb'ich may be established by the Port Authon't‘y

PARTII. MINOQRITY BUSINESS EN’I’ERPRISE‘;!W OMEN-QWNTD
B QSINESS ENTERPRISES

Asa mancr of policy the Port Authority requires the Lessce and the Lessce
sludl itself and shall require the general contractor or other construction supervisor and zach 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 (WREs) in the
construction work pursuant to the provisions of this Schedule E. For purposes hereof, "Minarity
Business Enterprise” "(WMBE)" shall mean any business enterprise which is at Jeast fifty-one
percentum owned by, or in the case of apublicly owned business, at [east ffiy-one percentum of
the stock of which is owned by ditizens or permanent resident atiens who are minorities and such
awnership is real, substantial and continuing. For the purposes hereof, "Women-owned Business
Enterpasc” "(WBE)" shall mean any business enterprise which is at least fifty-one percentum
owned hy, or in the ease of a publicly owned business, at lcast fifty-one percentum of the stock
ofwhich 1s owned by women and such awnership is real, substantial and continuing. A minority
shall'be as defined in paragraph TI(c) of Part [ of this Schedule E, “Memningful participation”
shall mean that at Jeast seventeen percent (177%) af the total dollar value of the construction
contracts {including subcontracls) covering the construction work are for the participation of
Minonity Business Enterprises and Women-owned Business Enterprises, of which at least bvelve
percent (12%) are for the participation of Minority Business Enterprises, Good faith cfforts ta
include meaning{ul participation by MBEs and WBEs shall include at least the following:

_ (2) Dividing the work to be subcontracted into smaller portions where
(eusible.

(b)  Actively and affirmatively soliciting bids for subcontracts from
VTBIZs and WBESs, inchuding circulation of solicitatons to minority and fcmalc confractor
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associations, The Contractor shall maintain records detailing the efforts made to praovide for
meaningful MBE and WBE participation in the work, including the names.and addresses of all
MDBEs and WBEs contacted and, if any such MBE or WBE is not selected a8 a joint venturer or
subcontractor, the reason for such decision.

(c)  Making plans and specifications for prospecﬂvc construction work.
available to MTBES and WBES in sufficient time for review.

(d)  Utilizing the list of eligible MBEs and WBEs maintained by the

Port Authority or secking minorities and wormen from other sources for the purpose of scliciting

bids for subeontractors.

(e) Encouraging the formation of joint ventures, partnerships or other
similar arangements among subcontractors, whers appropriate, to insure that the Lessee and
Contractor will meet their obligations bereunder.

(£ Insuring that provision is made to provide progress paymaents to
MBEs and WBEs on a timely basis,

. (g}  Not requiring bonds from and/or providing bonds and insurance for
M’ﬂts arftl VﬂBEe where Appropriate.

- Cerlification of MBEs and WREs hereunder shall be made by the Office of Business and
Joh Opportunity of the Port Authorty. If the Contractor wishes to utilize a firm not already
cedificd by the Port Authonty, it shall submit to the Port Authoaty a wnitten request fora
determination that the proposed firm is eligible for certification. This shall be done by
completing and forwarding such form as rnay be then requized by the Port Authority, Allsuch
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
Yotk 10048 or'such other address as the Port Authority may specify by notice to the Lessee,
Certification shall be effective only if madé in writing the Director in charge of the Office of
Business and Job Opportunity of the Port Authority. The datermination of the Port Authority
shall be ina? and binding,

The Port Authority has compiled a list of the fiyms 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 fnuncial
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 Authonty will count toward the
MBE and WBE goals.
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Please note that only sixty percent (60%) of expenditures to MBE or WBE
suppliers will count towards meeting the MBE and WBE goals. However, expendinures 1o MBE
‘or WBE maoufacturer’s (i.e. suppliers that produce goods from raw materials or substantiaily
alter thern before resale) are counted dollar for dollar.

* For the Port Authority.

Initialled:

For the Lessee
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Exhibit H
Standards of Operation

Concessionaire covenants and agrees that it shall conform with each of the following rules and
regulations and each modification, revision, deletion, or addition thereto made by the Sublandlord,
in the exercise of the reasonable judgment of the Sublandlord, and shall cause similar
conformance by its employees, agents, contractors, and all others over whom Concessionaire has
any right to control or direct while in the Airport. Notwithstanding the foregoing, in the event there
is an inconsistency or conflict between any one or more of the Terminal Rules and Laws, then the
Laws shall control and prevail. Sublandlord shall not be responsible to Concessionaire for the non-
compliance by any other concessionaire with the Terminal Rules.

I

2

Concessionaire shall not place, construct, or maintain on the store front of the
Concessionaire Premises, the doors, the exterior walls, the Common Areas or any portion
thereof any signs, advertisements, names, finsignias, trademarks, descriptive materials, or
similar items without Sublandlord's prior written consent. All signs, promotional material
and displays within the Concessionaire Premises must, at all times, be attractively
displayed and professionally produced. Sublandlord, at Concessionaire's expense, as
Additional Rent, may remove any sign placed, constructed or maintained that does not
comply with the provisions hereof. Further, Concessionaire shall not, without
Sublandlord's prior written consent, place, comstruct or maintain in or for the
Concessionaire Premises any search lights, flashing lights, loud speakers, phonographs, or
other similar visual or audio media which may be heard or otherwise experienced outside
the Concessionaire Premises.”

Concessionaire shall not, by itself, or through any officer, salesperson, employee, agent or
otherwise solicit business.in the vestibules, entrances, elevator lobbies, corridors, hallways
or elevators of the Terminal,

Quality and Character of Merchandise

a) Merchandising. Concessionaire shall be specifically required and obligated to have
continuously in-stock, on display and available for sale a full and complete stock of
merchandise consistent with only the Permitted Operations. Concessionaire shall
ensure that all such merchandise is at all times attractively and logically arranged
and that all merchandise displays are fully stocked with product.

b) Product Selection. Concessionaire may from time to time, with written approval of
the Sublandlord, or its designee, add or delete items from its merchandise offerings
provided that such additions or deletions shall be consistent with those authorized
in this Sublease, as amended, and do not conflict with the rights of other
concessionaires at the Terminal as may be determined by Sublandlord, in its sole
discretion. '

c) Quality of Merchandise. Concessionaire shall offer for sale only high quality
products and those which are safe, sanitary, properly labeled and as advertised,
Upon written notice to Concessionaire by Sublandlord of any violation of this
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provision, Concesstonaire shall forthwith correct the condition objected to within
four (4) hours after receipt of such notice.

d) Sublandlord's Right to Object. Concessionaire shall upon written demand from
Sublandlord cease selling any item that Sublandlord shall determine is
objectionable for sale or display at the Terminal and immediately remove such item
from its inventory and not thereafter offer such item for sale at the Terminal.

e) Replacement and Refunds. Concessionaire shall, at all times during the term of this
Sublease, as amended, and without any additional charge to customers, replace any
merchandise determined by customers to be unsatisfactory, flawed or defective or
shall provide customers a full refund therefore provided said customers have
complied with any applicable warranty and use provisions applicable to the
merchandise. '

Concessionaire shall accept as payment for goods and services all nationally recognized
credit or charge cards including, at least, American Express, Master Card, VISA and
Discover. Concessionaire shall provide, without charge, change-making services at each
cashiet’s location in the Concessionaire Premises. Such service shall be equally provided
to all persons, regardless if any purchase has been made or not.

Concessionaire shall not use or permit the use in the Cancessionaire Premises of anything
that may be dangerous to life or limb. Concessionaire shall not in any manner deface or
injure the Terminal or any part thereof, or overload the floors of the Concessionaire
Premises. Concessionaire shall not do anything or permit anything to be done in the
Concessionaire Premises in any way tending to create a nuisance, or tending to disturb any

other concessionaire in the Terminal.

Adherence to Standards.

a) Concessionaire shall ensure that all requirements of the Port Authority and County
and/or State Boards of Health, and health and sanitary regulations adopted by the
Authority, County, State or any governmental legal authority, are fully complied
with in all Facilities. Concessionaire shall give access for inspection purposes to
any duly authorized representatives of such governing bodies and to Sublandlord.
Concessionaire shall provide Sublandlord with copies of all inspection reports
within forty-eight (48) hours of receipt. This paragraph does not require
Concessionaire to waive any applicable attomcy -client or attorney work product

privileges.

b) Additional Comphance. Concessionaire shall comply with all applicable
governmental laws, ordinances and regulations in the conduct of its operations
under this Sublease, as amended.

c) Concessionaire’s Standards. Concessionaire shall submit to Sublandlord a copy of
any of its own customer service, operations, etc. standards, plans and/or manuals,
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and shall ensure continuous adherence to Concessionaire’s own standards in
addition to Sublandlord’s standards as set forth herein,

Concessionaire, at its sole cost and expense, shall provide exterminating service for the
Concessionaire Premises, which services shall be performed as needed, and in all events,
upon demand by the Sublandiord or Port Authority. -

Trash and Refuse.

2)

b)

d)

Concessionaire shall provide a complete and proper arrangement for the adequate
sanitary handling of all trash, grease and other refuse caused as a result of the
operation of the Concessionaire Premises and shall provide for its timely removal.
Piling of boxes, cartons, barrels or other similar items in view of a public. area is
prohibited. Concessionaire shall keep any areas used for trash and garbage storage
prior to removal from Terminal in a clean and orderly condition so as not to attract
rodents, pests and birds or create an offensive odor,

In transporting trash, grease and other refuse from the Concessionaire Premises,
Concessionaire shall use only carts, vehicles or conveyances that are covered, leak
proof and equipped with wheels suitable for operating without damage to the
Terminal. Such disposal shall take place during hours as may be directed by
Subl Emdlord .

Thc plumbing facilities, within the Concessionaire Premises and elsewhere in the
Terminal, shall not be used for any purpose other than that for which they are
constructed, and no foreign substance of any kind shall be thrown therein. If
installed in connection with the Concessionaire Premises, Concessionaire shall, at
its own expense, check and clean at least monthly all grease traps and grease
receptors. The expense of any breakage, stoppage, or damage resulting from a
violation of this provision, wherever such occurs, shall be borne by Concessionaire

who may, or whose employees, agents, or invitees may, have caused it.

If at any time during the Term, the Port Authority establishes a Terminal-wide
recycling program, Concessionaire agrees to participate in any such program at its -
own cost.

The portion of the Common Areas, if any, immediately adjoining the Concessionaire
Premises shall be kept clean and free from Concessionaire's dirt and rubbish by
Concessionaire to the reasonable satisfaction of Sublandlord. Concessionaire shall not
encumber or obstruct the corridors or stairways of the Terminal with furniture, equipment,
boxes, crates, floor mats, merchandise, goods or otherwise. In the event of a violation,
Sublandlord may move such Ob_]ﬁtC!S into the Conccssmnaxre Premises or to any other
suitable location.
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0.

Personnel

a}

The management, maintenance and operation of the Concessionaire Premises and
the concession conducted thereon shall be at all times during the Term under the
supervision and direction of an active, qualified, competent and expetienced
manager, who shall at all tmes be authorized to represent and act for
Concessionaire. Said manager shall have full authority to make day-to-day bustness
decisions on behalf of Concessionaire, with respect to the concession operations
contemplated by this Agreement, and shall represent the Concessionaire in dealings
with Sublandlord, and coordinate all -concession activities with Sublandlord.
Concessionaire shall cause such manager to be assigned a duty station or office in
the Concessionaire Premises at which he or she shall be available during normal
business hours. During the absence of such manager, Concessionaire will, at all
times during Store Hours, assign or cause to be assigned, a qualified subordinate to
assume and be directly responsible for the carrying out of his or her duties.

Concessionaire shall recruit, train, supervise, direct and deploy the number of
representatives, agents and employees, collectively referred to as “personnel”
necessary to promptly provide services to. all customers and to meet all of the
requirements of this Sublease, as amended. Concessionaire shall be continuously
responsible for actively managing personnel levels to ensure that changes in
passenger activity, due to schedule changes, load factor changes or [light delays are
adequately accommodated through increased levels of personnel. Any actual or
perceived degradation in (i) the customer service requirements sct forth in this
Sublease or other dutiés, rights or responsibilities set forth in this Sublease
provided by Concessionaire in the course of conducting Concessionaire's permitted
uses; or (ii) the training and competence of Concessionaire's personnel shall be
conveyed to the Concessionaire and Concessionaire hereby agrees that it shall
promptly institute training programs and/or add additional adcquately trained and
capable staff to the sat;sfacuon of Sublfandlord.

In addition to the staffing level requirements set forth herein, Concessionaire shall
ensure that all personnel utilized in the Concessionaire Premises shall conform to
the following:

i) All personnel employed by the Concessionaire shall be neat, clean and
courteous at all times.

i) No loud, 'boistc‘rous or otherwise improper actions or language shall be
permitted while on or about the Terminal.

i1) Concessionaire shall, at'its sole cost and expense, provide each member of
the sales staff with a uniform of a design to be approved by Sublandlord, in
its discretion, which shall be wom whenever said staff are in the
Concessionaire Premises.
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d)

Vi)

vii)

viii)

xi)

Personnel shali promineﬁt[y display nametags, Airport [dentification badges
and any other specified airport badges and/or pins while on duty in the
Terminal.

All personnel shall be actively working while on the sales floor in view of
the public. No personnel shall be engaged in personal conversation (via

- telephone, ete.) or activities such as reading, writing, eating, etc.

All personnel shall be attentive to customer needs, display a positive -
attitude and refrain from discussing personal lssuesfproblems within the
sales areas of the Concessionaire Premises.

All personnel shall know and utilize practices of good customer service

- such as (1) assisting customers with purchase decisions; (2) identify product

alternatives; (3) posses and dtsplay good product knowledge; and (4) utilize
appropriate suggestive sel}mg

All personnel shall provide warm, friendly, smiling, prompt and courteous

service,

All personnel! shall be proficient with and trained in the required operations
of all equipment and devices used in the Concessionaire Premises to

facilitate sales (i.e. point of sale devices, credit ca.rd transaction equipment,
ete.).

All personnel shall be familiar with all applicable policies of this Sublease,
the Terminal and Concessionatre,

All personnel engaged in sales activities shall épeak and comprehend

English, at a fevel appropriate to their duties.

Sublandlord shall have the night to object to the demeanor, conduct, and
appearance of any employee of Concessionaire or any of its invitees or those doing
business with it, whereupon Concessionaire shall take all steps necessary to remedy
the cause of the objection. If requested by Concessionaire, Sublandlord shall
present its objections in writing and provide the opportunity to reply to the
objections, such reply to be given consideration by Sublandlord.

The delivery or shipping of merchandise, supplies, and fixtures to and from the
Concessionaire Premises shall be subject to such rules and regulations as in the reasonable
judgment of Sublandlord are necessary for the proper operation of the Terminal.

Concessionaire acknowledges that -all locks and similar devices on and to the
Concessionaire Premises are to -be keyed or otherwise within the control from or by a
master kKey or other device within the possession and control of the Sublandlord. At no
time during the Term, shall the Concessionaire have the right to place any locks or similar
devices on or to any portion of the interior or exterior of the Concessionaire Premises
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without each being capable of being opened by the master key or other controtling device
of the Sublandlord. To the extent that the Concessionaire shall desire to install, within the
Concessionaire Premises any combination or other form of locks, no such equipment may
be installed without first obtaining the prior written consent and approval of the
Sublandlord, and providing to Sublandlord the key, combination, or other means of

opening same at any tume.

Concessionaire’s Maintenance Obligations.

a)

. b)

d)

Concessionaire will maintain the Concessionaire Premises and every part thereof in
good appearance, repair and safe condition. Concessionaire shall maintain and
repair all leasehold improvements on the Concessionaire Premises and all
fumnishing, fixtures and equipment therein, whether installed by Concessionaire or
by others, including repainting or redecorating as necessary and replacing or
repairing worn carpet, tile, fixtures or furnishings. All such maintenance and
repairs shall be of quality equal to or better than the original in materials and
workmanship and all work, including paint colors, shall be subject to the prior
written approval of both Sublandlord and the Port Authority.

Concessionaire shall, without cost to Sublandiord, provide all janitorial services for
the Concessionaire Premises. Concessionaire shall ensure that the Concessionaire

'Premises, and the public areas adjacent to the Concessionaire Premises, are kept

free from all rubbish, filth and refuse.

On or about each anniversary of the Commencement Date, representatives of
Sublandlord and Concessionaire shall tour the Concessionaire Premises and jointly
agree upon what, if any, routine refurbishment is required to maintain the
Concessionaire Premise in first-class condition, and Concessionaire shall promptly
undertake such refurbishment at its solé cost and expense. For purposes of these
Terminal Rules, refurbishment shall mean the routine repainting or redecoration of
public areas within the Concessionaire Premises, including the replacement or
repair of worn carpet, tile, furniture, furnishings, fixtures or finishes.

Concessionaire agrees to employ sufficient personnel, and provide necessary
equipment to keep the Concessionaire Premises and all fumniture, furnishings,
fixtures and equipment clean, neat, safe, sanitary and in good working order and
condition at all timés pursuant to the maintenance requirements of these Terminal

Rules,

Sublandlord shall be the sole judge of the quality of maintenance. The Port
Authority, Sublandlord, or their designees, may at any time, without notice, enter
upon the Leased Premises to determine if satisfactory maintenance is being
performed. If it is determined that said maintenance is not satisfactory, the Port
Authority and/or Sublandlord shail so notify Concessionaire in writing. If said
maintenance is not performed by Concessionaire within fifteen (15) days after

" receipt of written notice, British Airways or its designee thereafter shall have the

right to enter upon the Leased Premises.and perform the maintenance therefore,
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5.

and Concessionatre agrees to promptl'y reimburse British Airways for the cost
thereof, plus fifteen percent (15%) for administrative overhead.

The Sublandlord and the Port Authority and their respective agents shall have the
right to enter the Concessionaire Premises for the purpose of making repairs,
alterations, or additions which Sublandlord shall deem necessary and take all
materials into and upon said Concessionaire Premises that may be required to make
such repairs, improvements additions or alterations, without in any way being
deemed or held guilty of an eviction of Concessionaire and the Rent reserved
herein shall in no wise abate while said repairs, alterations or additions are being
made. Concessionaire shall not be entitled to maintain a setotf or counterclaim for
damages by reason of loss or interruption to the business of Concessionaire

- because of the prosecution of any such work.

Hours of Operation.

a)

b}

d)

Concessionaire shall ensure that all portions of the Concessionaire Premises are
continuously and uninterruptedly open for business and provide all services and
sales activities as required by this Agreement at such hours as may be established
from time to time by Sublandlord, in its sole and absolute discretion (hereinafter
referred to as “Store Hours”). Concessionaire hereby understands and agrees that
the Store Hours may be seven (7) days per week, including local, state and federal
holidays, twenty-four (24) hours per day.

In the event of delayed flights within those portions of the Terminal in which any
portion of the Concessionaire Premises are located, Concessionaire shall remain
continuously open and provide all services and sales activities as required by the
Agreement in any such Facility until said flights depart the gate or Sublandlord
otherwise instructs, even if such period is beyond the current Store Hours for said
portion of the Concessionaire Premises.

If Sublandlord deems it necessary, on an emergency basis, to serve the public
during other than Store Hours, Concessionaire shall remain continuously open and
provide all services and sales activities in such portion of the Concessionaire
Premises as required by Sublandiord during the emergency period.

Concessionaire shall prominently post in each of the Facilities, in an area visible to
customers, the current Listing of the Facility’s hours of operation.

Concessionaire shall be required to respond to any complaints in writing within 10 days of
receipt, with a good faith effort to explain, resolve or rectify the corresponding problem.
Cencessionaire shall provide Sublandlord, or its designee, with a copy of any complaint
received the same day it is received by the Concessionaire and shali provide Sublandlord
with a copy of the written response the same day it is sent. Complaints received by
Sublandlord shall be forwarded to the Concessionaire, who shall respond utilizing the
above procedure. Concessionaire shall be required to implement and utilize a customer
comment system (cards, telephone, web, ete.). All such completed comments and
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Concessionaire's summary reports shall be provided to the Sublandlord within 10 days of
receipt and/or completion.

Sublandlord reserves the right, to make such other and further reasonable rules and
regulations as in its judgment may, from time to time, be needful for the safety, care and
cleanliness of the Premises, and for the preservation of good order therein, and any such
other further rules and regulations shall be binding upon the parties with the same force
and effect as if they had been inserted herein at the time of the execution hereof.

52



Exhibit I
Permitted Operations and Branded Concepts

t. Concessionaire is permitted to offer food and beverage concessions, including restaurants,
public bars offering alcoholic and non alcoholic products. At all times this provision shall be
subject to the limitations set out in section 5.1 of the Agreement.

2. -Establishment, Review and Substitution of Branded Concepts

Concessionaire will use its best efforts to establish the designated brands to be placed at the
tocations as follows:

BRANDS SPACE
Todd English F2
Wolfgang Puck F3
Balducci's Express F4
Starbucks Fé
Zoom Interactive Cafe Fl
Saphire / Balducci's To Go - F9
Wolfgang Puck To Go F10
Starbucks A0l

Such brands may not be substituted or moved between locations without Sublandlord's express
written consent. Concesstonaire agrees that it has or will obtain all necessary rights, titles and
licenses to permit such designated brands to be installed at the locations herein and provide
Sublandlord with proof of such as requested. Concessionaire agrees that it will retain, to the
extent reasonably possible, the ability both to retain such brands for the duration of this

_Agreement and to replace such brands as is necessary.

Either party may, in the reasonable exercise of its business judgment, request a review of the
performance of any of the locations set forth herein. The basis for such review may be either or
both of a location’s financial performance or its suitability for the designated location or the
Terminal in general. In the event Sublandlord and Concessionaire determine after such review
that a particular brand is performing in a materially unsatisfactory fashion or is otherwise no
tonger appropriate for the Terminal, Sublandlord and Concesstonaire will enter into good faith
negotiations to consider a replacement brand. The reimbursement for unamortized capital and the
capital investment required for such brand substitution and which party will be responsible
therefore will be a component of such good faith negotiations. '
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Exhibit J
Staffing Schedule
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