FOI #16392

Olivencia, Mildred

From: michelle_maniccia@nfta.com

Sent: Sunday, October 11, 2015 9:38 PM

To: Olivencia, Mildred

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

First Name: Michelle

Last Name: Maniccia

Company: NFTA

Mailing Address 1: 181 Ellicott St.
Mailing Address 2:

City: Buffalo

State: NY

Zip Code: 14203

Email Address: michelle_maniccia@nfta.com
Phone: 716-855-7398

Required copies of the records: No

List of specific record(s):
All Lease and Use agreements and any supplements, addendums, amendments or extensions thereof involving
Adirondack Trailways bus operation at the Port Authority bus terminal in Manhattan.



THE PORT AUTHORITY OF NY & NJ

FOI Administrator

November 25, 2015

Ms. Michelle Maniccia
NFTA

181 Ellicott St.
Buffalo, NY 14203

Re: Freedom of Information Reference No. 16392
Dear Ms. Maniccia:

This is in response to your October 11, 2015 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code”, copy enclosed) for copies of all Lease
and Use Agreements and any supplements, addendums, amendments or extensions thereof
involving Adirondack Trailways bus operation at the Port Authority Bus Terminal in Manhattan.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at http://www.panynj.gov/corporate-information/foi/16392-LPA.pdf. Paper
copies of the available records are available upon request.

Pursuant to the Code, certain portions of the material responsive to your request are exempt from
disclosure as, among other classifications, privacy and security.

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

Enclosure

4 World Trade Center, 18th Fioor

150 Greenwich Street

New York NY 10007

7212435 3642 F: 212 435 7555



THIS SECURITY AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY
EXECUTED BY AN EXECUTIVE OFFICER THEREOF
AND DELIVERED TO THE OBLIGOR BY AN
AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

Agreement No, TBT-ADR-SEC-007

SECURITY AGREEMENT

THIS SECURITY AGREEMENT (hereinafter referred to as the “Security
Agreement”) dated as of July 1, 2008 (hereinafter refetred to as the “Effective Date™), by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter
referred to as the “Port Authority”) and ADIRONDACK TRANSIT LINES, INC. (hereinafter
referred to as the “Obligor”), a corporation organized and existing under the laws of the State of
New York, having an office and place of business at 499 Hurley Avenue, Hurley, New York
12443, the representative of which is Mark Boungard,

A

WITNESSETH, That:

WHEREAS, contemporaneously with the execution of this Security Agreement,
the Port Authority and the Obligor have entered into a certain permit bearing Port Authority
Permit No. PBT-201 and dated as of June 30, 2008 (hereinafter, as the same may have been
heretofore or may hereafter be amended or extended, called “Permit No. PBT-201"), covering the
privilege to install and maintain an advertising display case at the Port Authority Bus Terminal,
as more fully described in Permit No, PBT-201;

WHEREAS, further, the Port Authority and the Obligor contemplate entering into
a certain permit bearing Port Authority Permit No, BT-ADR-BTP-003 and dated as of September
17, 2008 (hereinafter, as the same may have been heretofore or may hereafter be amended or
extended, called “Permit No. BTP-003"), covering the use and occupancy of space for passenger
ticketing purposes at the Port Authority Bus Terminal, as more fully described in Permit No.

BTP-003;

WHEREAS, further, the Port Authority and the Obligor contemplate entering into
a certain permit bearing Port Authority Permit No. BT-ADR-BOF-010 and dated as of September
17, 2008 (hereinafter, as the same may have been heretofore or may hereafter be amended or
extended, called ‘“Permit No. BOF-010"), covering the use and occupancy of space for the
purpose of a drivers’ break room at the Port Authority Bus Terminal, as more fully described in

Permit No. BOF-010;

WHEREAS, Permit No. PBT-201, Permit No. BTP-003 and Permit No. BOF-010
shall be hereinafier collectively referred to as the “Agreements”;

WHEREAS, the parties hereto desire to provide security for the performance and
fulfillment by the Obligor of its obligations to the Port Authority, including but not limited to the
Obligor’s obligations under the Agreements; and

NOVW, THEREFORE, for and in consideration of the covenants and mutual
agreements herein contained, the Port Authonty and the Obhgor hereby agree as of the Effective
Date as follows:



1. The Obligor hereby agrees to the terms and provisions of the 'schedule
attached hereto, hereby made a part hereof and marked “Exhibit A”. The terms and provisions of
Exhibit A shall have the same force and effect as if herein set forth in full.

2, For the purposes of this Security Agreement the “Security Amount” s

be the sum ogﬁueﬁmmdﬁwﬁpm%wm%&mwm.
wo hundhed eightyfive thousand dollons end No cents (8 2E€5,004.00)

3. This Security Agreement consists of the following: paragraphs 1 th\rough S“’]
4, inclusive, and Exhibit A attached hereto, It constitutes the entire agreement of the parties on
the subject matter hereof and may not be changed, modified, discharged or extended except by
written instrument duly executed by the Port Authority and the Obligor.

4, No Commissioner, officer, agent or employee of the Port Authority shall
be charged personally by the Obligor with any liability, or held liable to the Obligor, under any
term or provision of this Security Agreement, or because of its execution or attempted execution,
or because of any breach thereof. The Obligor agrees that no representation or warranty shall be
binding upon the Port Authority unless expressed in writing in this Security Agreement.

IN WITNESS WHEREOQOF, the Port Authority and the Obligor have caused this
Security Agreement to be exccuted as of the day and year first above written.

i

\ )
ATTEST' \\ ey 4 THE PORT AUTHORITY OF NEW YORK
. AND NEW JERSEY

Y //M s @uml\a&w

v Secretary \
Name_ \Jiedmivee Cootvs LA\
(Please Print Clearly)
(Title) e, YOI 0 AN WA
(Seal)
ATTEST: ADIRONDACK TRANSIT LINES, INC.

By A2 Begodd Name Euaane L. $€rard4, Jr.

4 Se(}tary - (Please Print Clearly)
(Title) President - : o
(Corporate Seal) = S~ i
POt AUthotityUSe OnIY b -
Approval as to | Approval as to R h
~Terms; Form: //:"/"-w;w .
@ o
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EXHIBIT A
Terms and Conditions of Security Agreement

1. (8)  As used herein the term “Agreements” shall mean all agreements
now or in the future the Obligor shall have with the Port Authority, including any extensions
thereof.

(b)  As used herein the term “Effective Period” shall mean the period
commencing on March 1, 2008 and ending six (6) months after the last to occur of (i) the
expiration or earlier termination or revocation of the last of the Agreements and (ii) the cessation
of the activity of the Obligor at any and all Port Authority facilities.

(c) As used herein the term “Obligations™ shall collectively mean (i)
the full, faithful and prompt performance of and compliance with, on the part of the Obligor of
all of the provisions, terms and conditions of the Agreements on its part to be fulfilled, kept,
performed or observed and (ii) the payment of all rentals, fees and other amounts, charges and
obligations now or in the future to become due and owing to the Port Authority by the Obligor,
and (iii) the performance of all other present and future obligations of the Obligor to the Port
Authority; it being understood and agreed that Obligations shall include all of the foregoing
whether or not covered by a written agreement.

2. (a) The Obligor hereby agrees that on or before its execution of the
Agreements and this Security Agreement delivery thereof to the Port Authority, the Obligor shall
deliver or cause to be delivered to the Port Authority as security for the full, faithful and prompt
performance of and compliance with, on the part of the Obligor of all of the Obligations, a clean
irrevocable letter of credit in the Security Amount payable in the Port of New York District and
issued to and in favor of the Port Authority by a banking institution having its main office within
the Port of New York District and acceptable to the Port Authority. Each letter of credit
delivered by the Obligor to the Port Authority pursuant to the Security Agreement is herein
called a “Letter of Credit”, The form and terms of each Letter of Credit, as well as the institution
issuing it, shall be subject to the prior and continuing approval of the Port Authority. Each Letter
of Credit shall provide that it shall be effective throughout the Effective Period; such continuance
may be by provision for automatic renewal or by delivery to the Port Authority of a substitute
letter of credit satisfactory to the Port Authority and meeting all the requirements set forth in this
paragraph 2 in an amount so that at all times during the Effective Period the Port Authority shall
have a Letter of Credit or Letters of Credit in the Security Amount. If requested by the Port
Authority, any Letter of Credit delivered pursuant to this Security Agreement shall be
accompanied by a letter expressing the opinion of counsel for the banking institution issuing the
Letter of Credit that the issuance of said Letter of Credit is an appropriate and valid exercise by
the banking institution of the corporate power conferred upon it by law.

(b)  Upon notice of cancellation of a Letter of Credit or upon notice
that a Letter of Credit will not be extended, the Obligor agrees that unless, by a date sixty (60)
days prior to the effective date of such cancellation or expiration, such Letter of Credit is
replaced by another letter of credit satisfactory to the Port Authority and meeting all the
requirements of paragraph 2(a) above in an amount so that at all times during the Effective
Period the Port Authority shall have a Letter of Credit or Letters of Credit in the Security
Amount, the Port Authority may draw down the full amount thereof and thereafter the Port
Authority will hold the same as security under this Security Agreement,

Page 1 of 3 of Exhibit A to Security Agreement



©) 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 draw upon each Letter of Credit or any part thereof in whole or partial satisfaction of
any of its claims or demands against the Obligor. There shall be no obligation on the Port
Authority to exercise such right and neither the existence of such right nor the holding of a Letter
of Credit or Letters of Credit shall cure any default or breach of the Obligations,

(d)  If at any time any bank shall fail to make any payment to the Port
Authority in accordance with any Letter of Credit issued by any such bank, the Obligor shall
cause to be delivered to the Port Authority on demand another letter of credit satisfactory to the
Port Authority and meeting all the requirements set forth in paragraph 2(a) above in an amount
so that at all times during the Effective Period the Port Authority shall have a Letter of Credit or
Letters of Credit in the Security Amount.

(e)  If at any time and from time to time during the Effective Period a
payment is made to the Port Authority under any Letter of Credit, the Obligor within two (2)
days thereafter shall bring the Letter of Credit back up to the Security Amount or shall cause to
be delivered to the Port Authority an additional letter of credit satisfactory to the Port Authority
and meeting all the requirements set forth in paragraph 2(a) above, in such an amount so that at
all times during the Effective Period the Port Authority shall have a Letter of Credit or Letters of

Credit in the Security Amount.

No action by the Port Authority pursuant to the terms of any
Letter of Credit, or receipt by the Port Authority of funds from any bank issuing any Letter of
Credit, shall be or be deemed to be a waiver of any breach or default by the Obligor of the
Obligations and all rights and remedies under the Agreements, or otherwise consequent upon
such breach or default shall not be affected by the existence of or recourse to any such Letter of

Credit.

()  After the expiration of the Effective Period, and upon the condition
that the Obligor shall then be in no wise in default of any of the Obligations, and upon written
request therefor by the Obligor, the Port Authority will return to the Obligor the Letter of Credit
or Letters of Credit which have been caused to be delivered to the Port Authority by the Obligor
hereunder and are in the possession of the Port Authority less the amount by partial or full
drawings of any and all unpaid claims and demands (including estimated damages) of the Port
Authority by reason of any default or breach by the Obligor of the Obligations.

3. Anything to the contrary herein notwithstanding, nothing in this Security
Agreement shall or shall be construed as preventing or precluding the Port Authority from
requiring an increase in the Security Amount or from requiring the Obligor to submit new or
additional security under and pursuant to the terms and provisions of, or as a condition of
entering into, any agreement (including without limitation extensions, amendments or
supplements to existing agreements) which may be entered into between the Port Authority and
the Obligor subsequent to the execution of this Security Agreement.

4. The effect and meaning of this Security Agreement and the rights of the
Port Authority and the Obligor hereunder shall be governed by and construed according to the
laws of the State of New York.

5. No failure by the Port Authority to insist upon the strict performance of
any of the Obligations or any agreement, term, covenant, requirement or condition thereof or to
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exercise any right or remedy consequent upon a breach or default of any of the foregoing, and no
extension, supplement or amendment of any of the Obligations during or after a breach thereof,
unless expressly stated to be a waiver, and no acceptance by the Port Authority of rentals, fees,
charges or other payments in whole or in part after or during the continuance of any such breach
or default, shall constitute a waiver of any such breach or default of such Obligations or such
agreement, term, covenant, requirement, obligation or condition. No agreement, term, covenant,
requirement, obligation or condition of the Obligations to be performed or complied with by the
Obligor and no breach or default thereof, shall be waived, altered or modified except by a written
instrument executed by the Port Authority. No waiver by the Port Authority of any default or
breach on the part of the Obligor in performance of any of the Obligations or any agreement,
term, covenant, requirement, obligation or condition thereof shall affect or alter any Obligation,
but each and every agreement, term, covenant, requirement, obligation and condition thereof
shall continue in full force and effect with respect to any other then existing or subsequent breach
or default thereof.

6. The Obligor hereby agrees that a breach or failure to perform or comply
with any of the terms and conditions of this Security Agreement, including without limitation,
failure to provide a Letter of Credit or Letters of Credit in accordance with the terms. and
provisions of this Security Agreement at any time during the Effective Period valid and available
to the Port Authority or any failure of any banking institution issuing a Letter of Credit to make
one or more payments as provided in such Letter of Credit, shall constitute a material breach of
each and every Obligation, including without limitation, each of the Agreements, thereby
entitling the Port Authority to immediately exercise any and all rights available to it as fully as if
such breach, failure or non-compliance was a breach of the Obligations, including without
limitation, the right to terminate or revoke any or all of the Agreements for cause.

7. The Port Authority reserves the right, at its sole discretion, at any time and
from time to time upon fifteen (15) days notice to the Obligor to increase or decrease the
Security Amount based upon changes in the Obligor's activity at any Port Authority Facility.
From and after the effective date set forth in said notice the Obligor shall deposit with the Port
Authority the new Security Amount as set forth in said notice.

For the Pprt Authority

(n ¢

For the Oblligor

Initialed by:
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Form — All-Purpose Ack, N.Y. (rev 1/4/2000)

For The Port Authority of NY & NJ

STATE OF NEW YORK )
)ss.
COUNTY OF NEW YORK )

27 - '
On the ' day of in the year 2009, before me, the
undersigned, a Notary Public in and for said state, persorally appeared LA, O grors?

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(sf 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/theif
signature(s) on the instrument, the individual(s), or the person upon behalf of which the

individual(sy4cted, executed the instrument, Nancy S, Gonzalez

Notary Publis, State of NV
Reglstration No: 01604993233 ;
Coramizgion yoxnites A3I08/200 7

@btary seal and kthmp) &

For Adirondack Transit Lines, Inc.

STATEOF New York )

)ss.:

COUNTY OF U/ster ).

Onthe o297A day of december in the year 2008, before me, the
undersigned, a Notary Public in and for said state, personally appeared
Euygene J. Berardi, Jr.
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (ate) 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.

“
~
v
—

BUSAN H. HOLLENBACK | -

NOTARY PUBLIC - STATE OF NEW YORK -

NO. 01H04931895 T ',
QUALIFIED IN ULSTER COUNTY .-

COMMISSION EXPIRES MAY 31 o .

(notary seal and stamp) .

ke,



THE PORT AUTHORITY OF NY&NJ

Tunnels, Bridges & Terminals

Dated as of May 1, 2014

Adirondack Transit Lines, Inc.

499 Hurley Avenue

Hurley, New York 12443

Attn:  Mr, Eugene J. Berardi, Jr., President

Re: Port Authority License No. BLA-022 dated as of May 1, 2008
Ladies and Gentlemen: v

The Port Authority of New York and New Jersey (the "Port Authority”) has heretofore issued
you the captioned License (the “License"), granting the privileges or permission set forth therein
with respect to the Port Authority Bus Terminal.

The Port Authority hereby offers to extend the effective period of the permission granted by the
License as previously extended to and including July 31, 2014, subject to earlier termination or
revocation, as provided in the License, on the following terms:

(n All information required to be provided by the Licensee to the Port Authority pursuant to
Section 8.1 of the License shall be provided in an electronic format approved by the Port
Authority. The currently preferred format is an XML feed;

(2) This extension shall become effective upon the expiration date set forth in the License,
as previously extended;

(3) All obligations undertaken by the Licensee pursuant to the License and the
Supplement(s) thereto, if any, and pursuant to the Alteration Permit(s), if any, issued in
connection therewith, shall remain in full force and effect;

4) Except as hereby modified, all the provisions of the License and of such Supplement(s),
if any, shall be and remain in full force and effect; and

(5) Acceptance of this offer by the Licensee, evidenced by signing and returning the
enclosed duplicate of this letter, shall be received in this office within fifteen (15) days of the

date of this letter.

-3

Very truly yours, The foregoing offer is accepted on the
terms set forth therein.

THE PORT AUTHORITY OF NEW YORK Adirondack Transit Lines, Inc., Licensee
AND NEW JERSEY

o a o o i | 1ot/

Cedrick T. Fulton™=""— Name: EUGEANE T, BERARDI, TR,
Director
Tunnels, Bridges & Terminals Department Title: @@ ESIDEAITT [ CED

Port Authorlty Use Oniy:
Approval as | Approval as
to Terms: to Form: 2 Montgomery Street

License 2nd Extension Letter (TB&T 033\4) W )&//} Jersey C[ty NJ 07302
Tt .~




Privilege Permit (PABT31/12)

* . For Port Authority Use Only
l:Permit Number: PBT-301

PORT AUTHORITY BUS TERMINAL
PRIVILEGE PERMIT

The Port Authority of New York and New Jersey (herein called the Port Authority) hereby grants to the

Permittee hereinafter described privilege at the Port Authority Bus Terminal (hereafter referred to as the “Facility™), in
accordance with the Terms and Conditions hereof, and the Permittee agrees to pay the fee or fees hereinafter specified and
to perform all other obligations imposed upon it in the said Terms and Conditions:

1. PERMITTEE; ADIRONDACK TRANSIT LINES, INC., a New York corporation
2, PERMITTEE’S ADDRESS: 499 Hurley Avenue
Hurley, New York 12443
3, PERMITTEE’S REPRESENTATIVE: Mark Boungard
4, PRIVILEGE: As set forth in Special Endorsement No. 1 hereof,
5. FEES: ‘ As set forth in Special Endorsement No. 2 hereof.
6. EFFECTIVE DATE: January 1,2013
7. EXPIRATION DATE:; December 31, 201 7; unless sooner revoked or terminated as herein provided.,
8. REQUIRED SECURITY DEPOSIT: As set forth in Special Endorsement No. 11 hereof.
9, INSURANCE REQUIREMENTS:  $2,000,000.00 minimum limit Commercial General Liability
10. ENPORSEMENTS: Special Endorsements.
Dated: As of January 1, 2013 THE PORT AUTHORITY OF NEW YORK
AND NE

By » SV \

Name CE;DR‘CK r ’F"'{ L7ToW)

(TitleYDIRESTOR %ﬁﬁ’éﬁ.‘%&i‘&f S & TERMNALS DEp7

TR Bor Authority Use Only Girian ADIRONDACK TRANSIT LINES, INC., Permittee
Approval as to Approval as to

ﬁ /KF;C by U )=t/ 52z

RHRNET (/ © Name_EUGENMNE J. BERARDI I

(Please Print Clearly)

(Title) ' President




Privilege Permit (FPABT 3/12)

TERMS AND CONDITIONS

1. "~ Certain Definitions.

(a) “Bus” shall mean a self-propelled highway vehicle designed and
constructed for the carriage of passengers for hire, employing as a source of motive power (either
directly or by electrical transmission) a reciprocating internal-combustion or a turbine engine
(not including a jet-propulsion engine) utilizing as fuel, gasoline, diese] oil, or any other
substance utilized by highway vehicles as fuel and permitted by the laws of New York and by
those of New Jersey then in effect and also under the then existing rules and regulations
governing the use of the Facility (and then only in strict compliance with the requirements of
such laws, rules and regulations),

(b) “Cover Page” shall mean the page, designated “Cover Page”, attached to the
front of this License and forming an integral part hereof.

(¢)  “Effective Date” shall mean the date designated as the “Effective
Date” in Item 6 on the Cover Page.

(@)  “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 License; but until further notice from the Port Authority to the
Licensee it shall mean the Executive Director of the Port Authority for the time being or his duly
designated representative or representatives. -

(¢)  “Expiration Date” shall mean the date designated as the
“Expiration Date” in Item 7 on the Cover Page.

()  “Facility” shall mean the Port Authority Bus Terminal, comprising
the building bounded by 40" and 41% Streets, 8" and 9™ Avenues, in the City, County and State
of New York, and the extension of the Port Authority Bus Terminal, contiguous thereto and
lying to the north thereof.

(g) “General Manager of the Facility” shall mean the person or
persons from time to time designated by the Port Authority to exercise the powers and functions
vested in the said General Manager by this License; but until further notice from the Port
Authority to the Licensee it shall mean the General Manager (or temporary or Acting General
Manager) of the Facility for the time being, or his or her duly designated representative or
representatives.

(h)  “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,

Page 1 of Terms and Conditions




Privilege Permit (PABT 3/12)

or the manufacture, preparation, production, generation, use, maintenance, treatment, storage,
transfer, handling or ownership of which is restricted, prohibited, regulated or penalized by any
federal, state, county, or municipal or other local statute or law now or at any time hereafter in
effect as amended or supplemented and by the regulations adopted and publications promulgated
pursuant thereto. .

) “Permittee’s Representative” shall mean the individual named in
Item 3 on the Cover Page, or such other individual as the Permittee may designate by Notice in
accordance with the provisions of the Section hereof entitled “Notices™.

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 Authority determines by audit or otherwise that the Permitiee
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
permitied 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 terminated without cause upon thirty (30) days’ written notice by -the Permittee,
provided, however, that it may be revoked on twenty-four (24) hours’ notice by the Port
Authority if the Permittee shall fail to keep, perform and observe each and every promise,
agreement, condition, term and provision contained in this Permit, including but not limited to
the obligation to pay fees. Unless sooner revoked or terminated, such permission shall expire in
any event upon the expiration date hereinbefore set forth,

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

(d)  For the purposes of this Permit, a default by the Permittee in keeping, performing
or observing any promise, obligation, term or agreement set forth herein on the part of the
Permittee to be kept, performed or observed shall include the following whether or not the time
has yet atrived for the keeping, performance or observance of any such promise, obligation, term
or agreement: .

1) 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;
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Privilege Permit (PABT 3/12)

(ii) any act or omission of the Permittee or any other occurrence which makes
it improbable at the time that it will be able to keep, perform or observe any one or more of its
prormises, obligations, terms or agreements under this Permit; or

(iiiy _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) (1) If any type of strike, boycott, picketing, work stoppage, slowdown or other
labor activity is directed against the Permittee at the Facility or against any operations of the
Permittee under this Permit, whether or not the same is due to the fault of the Permittee and
whether or not caused by the employees of the Permittee, and if any of the foregoing, in the
opinion of the Port Authority, results or is likely to result in curtailment or diminution of the
privileges to be performed hereunder by the Permittee or to interfere with or affect the operation
of the Facility by the Port Authority or to interfere with or affect the operations of lessees,
licensees, permittees or other users of the Facility, 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.

(i)  In the event the Port Authority exercises its right to revoke this Permit, as
aforesaid, it shall do so by twenty-four (24) hours’ written notice to the Permittee, effective as of
the time specified in the notice. The exercise by the Port Authority of its right of suspension
shall not waive or affect or be deemed to waive or affect the right of revocation.

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

(iv)  The rights of suspension and revocation as hereinbefore set forth may be
exercised by the Port Authority prior to the Effective Date set forth in Item 6 on the first page of
this Permit. No exercise by the Port Authority of its rights granted to it in paragraph (e) of this
Section shall be deemed to be a waiver of any other rights of revocation contained 1n this Permit
or a waiver of any other rights or remedies which may be available to the Port Authority under
this Permit or otherwise.

No revocation or termination of the permission hereunder shall relieve the
Permittee of any labilities or obligations hereunder which shall have accrued on or prior to the
effective date of revocation or termination,

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

@) if the Permittee is a corporation, by the Permittee acting only through the
medium of its officers and employees,
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_ (ii)  if the Permittee is an unincorporated association, or a “Massachusetts” or
business trust, by the Permittee acting only through the medium of its members, trustees,
officers, and employees,

. (i)  if the Permittee is a partnership, by the Permittee acting only through the
medium of its partners and employees, '

(iv)  if the Permittee is an individual, by the Permittee acting only personally or
through the medium of its employees, and ‘

(v)  if the Permittee is a limited liability company, by the Permittee acting only
through the medium of its members, managers, and employees;

and the Permittee shall not, without the written approval of the Port Authority, exercise such
rights through the medium of any other Person. The Permittee shall not assign or transfer this
Permit or any of the rights granted hereby, or enter into any contract requiring or permitting the
doing of anything hereunder by an independent contractor, In the event of the issuance of this
Permit to more than one individual or other legal entity (or to any combination thereof), then and
in that event each and every obligation or undertaking herein stated to be fulfilled or performed
by the Permittee shall be the joint and several obligation of each such individual or other legal
entity.

(b)  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 Facility or
shall be deemed to have created any obligation on the part of the Port Authority to provide any
such land, space or area to the Permittee.

(¢)  Neither the execution and delivery of this Permit nor any act done pursuant
thereto shall create between any operator, lessee or other occupant of land at the Facility
including but not limited to the Permittee, on one hand, and the Port Authority on the other hand
the relationship of bailor and bailee, or any other relationship or any legal status which would
impose upon the Port Authority with respect to any personal property, such as but not limited to,
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-
bagglage .or any other property of the Permittee or of any other Person left anywhere on the
Facility.

(¢)  This Permit does not constitute the Permittce the agent or representative of the
Port Authority for any purpose whatsoever.

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

g The Permittee shall have no right hereunder to carry on any business or operation
at the Facility other than that specifically provided herein. Without limiting the generality of the
foregoing and notwithstanding anything else in this Permit to the contrary, the Permittee is
expressly prohibited hereunder from performing ground transportation, fueling of aircraft and the
selling and delivery of in-flight meals.

(h)  Itis 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 Facility to another or others, whether by this form of permit or otherwise, and neither the
granting to others of rights and privileges granted hereunder nor the existence of agreements by
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which similar rights and privileges have been previously granted to others shall constitute a
violation or breach of the permission herein granted.

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

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. Payment of Fees.

(@)  Unless otherwise expressly provided in this Permit, the Permittee shall pay
to the Port Authority a fee. The fee specified is a monthly fee, payable in advance on the
Effective Date and on the first day of each and every calendar month thereafter,

(b) Payments made hereunder shall be sent to the following address:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY
P.0. BOX 95000-1517
PHILADELPHIA, PENNSYLVANIA 19195-0001

or made via the following wire transfer instructions:

Credit Bank: . TD Bank -
6000 Atrium Way, Mount Laurel NJ 08054
Bank ABA Number; 031201360
Beneficiary Account/ID #:
Beneficiary Name; The Port Authority of NY & NJ

or sent to such other address, or via such other wire transfer instructions, as may hereafter be
substituted therefor by the Port Authority, from time to time, by notice to the Permittee,

(c)  If the permission granted hereunder becomes effective on a date other than
the first day of a calendar month or expires or is revoked or terminated on a date other than the
last day of a calendar month, the fee payable for the part of the month during which the
permission is in effect shall be computed by prorating the monthly fee on a daily basis, using the
exact number of days in the month involved.

(d)  Upon execution of this Permit by the Permittee, the Permittee shall pay to
the Port Authority all unpaid fees and other monies due and payable under this Permit as of the
date of execution.

5. Security Deposit:

(@ @) Provided that an amount is set forth in Item 8 on the first page of this
Permit (the “Required Security Deposif”), and, provided, further, the amount of said Required
Security Deposit is less than $20,000.00, upon the execution of this Permit by the Permittee and
delivery thereof to the Port Authority, the Permittee shall deposit with the Port Authority (and
shall keep deposited throughout the effective period of the permission under this Permit) the
Required Security Deposit, either in cash, or bonds of the United States of America, or of the
State of New Jersey, or of the State of New York, or of the Port Authority of New York and New
Jersey, having a market value of that amount, as security for the full, faithful and prompt
performance of and compliance with, on the part of the Permittee, all of the terms, provisions,
covenants and conditions of this Permit on its part to be fulfilled, kept, performed or observed.
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Bonds qualifying for deposit hereunder shall be in bearer form but if bonds of that issue were
offered only in registered form, then the Permittee may deposit such bonds or bonds in registered
form, provided, however, that the Port Authority shall be under no obligation to accept such
deposit of a bond in registered form unless such bond has been re-registered in the name of the

Port Authority (the expense of such re-registration to be borne by the Permittee) in a manner -

satisfactory to the Port Authority. The Permittee may request the Port Authority to accept a
registered bond in the Permittee’s name and if acceptable to the Port Authority the Permittee
shall deposit such bond together with an.irrevocable bond power (and such other instruments or
other documents as the Port Authority may require) in form and substance satisfactory to the Port
Authority, In the event the Required Security Deposit is returned to the Permittee, any expenses
incurred by the Port Authority in re-registering a bond to the name of the Permittee shall be
borne by the Permittee. In addition to any and all other remedies available to it, the Port
Authority shall have the right, at its option, at any time and from time to time, with or without
notice, to use the Required Security Deposit, or any part thereof, in whole or partial satisfaction
of any of its claims or demands against the Permittee. There shall be no obligation on the Port
Authority to exercise such right and neither the existence of such right nor the holding of the
Required Security Deposit itself shall cure any default or breach of this Permit on the part of the
Permittee, With respect to any bonds deposited by the Permittee, the Port Authority shall have
the right, in order to satisfy any of its claims or demands against the Permittee, to sell the same in
whole or in part, at any time, and from time to time, with or without prior notice at public or
private sale, all as determined by the Port Authority, together with the right to purchase the same
at such sale free of all claims, equities or rights of redemption of the Permittee. The Permittee
hereby waives all right to participate therein and all right to prior notice or demand of the amount
or amounts of the claims or demands of the Port Authority against the Permittee. The proceeds
of every such sale shall be applied by the Port Authority first to the costs and expenses of the
sale (including but not limited to advertising or commission expenses) and then to the amounts
due the Port Authority from the Permittee. Any balance remaining shall be retained in cash
toward bringing the Required Security Deposit to the sum specified in Item 8 on the first page of
this Permit. In the event that the Port Authority shall at any time or times so use the Required
" Security Deposit, or any part thereof, or if bonds shall have been deposited and the market value
thereof shall have declined below the amount set forth in Item 8 on the first page of this Permit,
the Permittee shall, on demand of the Port Authority and within two (2) days thereafter, deposit
with the Port Authority additional cash or bonds so as to maintain the Required Security Deposit
at all times to the full amount above stated in Item 8 on the first page of this Permit, and such
additional deposits shall be subject to all the conditions of this Section. After the expiration or
earlier revocation or termination of the effective period of the permission under this Permit, and
upon condition that the Permittee shall then be in no wise in default under any part of this
Permit, and upon written request therefor by the Permittee, the Port Authority will return the
Required Security Deposit to the Permittee less the amount of any and all unpaid claims and
demands (including estimated damages) of the Port Authority by reason of any default or breach
by the Permittee of this Permit or any part thereof, The Permittee agrees that it will not assign or
encumber the Required Security Deposit. The Permittee may collect or receive any interest or
income earned on bonds and interest paid on cash deposited in interest-bearing bank accounts,
less any part thereof or amount which the Port Authority is or may hereafter be entitled or
authorized by law to retain or to charge in connection therewith, whether as or in lieu of an
administrative expense, or custodial charge, or otherwise; provided, however, that the Port
Authority shall not be obligated by this provision to place or to keep cash deposited hereunder in
interest-bearing bank accounts,

(ii)  In lieu of the Required Security Deposit made in the form described above
in paragraph (a)(1), the Permittee may at any time during the effective period of the permission
granted under this Permit offer to deliver to the Port Authority, as security for all obligations of
the Permittee under this Permit, a clean irrevocable letter of credit issued by a banking institution
satisfactory to the Port Authority and having its main office within the Port of New York
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District, in favor of the Port Authority in the amount of the Required Security Deposit. The
form and terms of such letter of credit, as well as the institution issuing it, shall be subject to the
prior and continuing approval of the Port Authority. Such letter of credit shall provide that it
shall continue throughout the effective period of the permission granted under this Permit and for
a period of not less than six (6) months thereafter; such continuance may be by provision for
automatic renewal or by substitution of a subsequent satisfactory letter.  Upon notice of
cancellation of a letter of credit, the Permittee agrees that unless, by a date twenty (20) days prior
to the effective date of cancellation, the letter of credit is replaced by security in accordance with
paragraph (a)(i) of this Section or another letter of credit satisfactory to the Port Authority, the
Port Authority may draw down the full amount thereof and thereafter the Port Authority will
hold the same as security under paragraph (a)(i) of this Section. Failure to provide such a letter
of credit at any time during the effective period of the permission granted under this Permit,
valid and available to the Port Authority, including any fatlure of any banking institution issuing
any such letter of credit previously accepted by the Port Authority to make one or more
payments as may be provided in such letter of credit, shall be deemed to be a breach of this
Permit on the part of the Permittee. Upon acceptance of such letter of credit by the Port
Authority, and upon request by the Permittee made thereafier, the Port Authority will return the
Required Security Deposit, if any, theretofore made under and in accordance with the provisions
of paragraph (a)(i) of this Section. The Permittee shall have the same rights to receive such
Required Security Deposit during the existence of a valid letter of credit as it would have to
receive such sum upon expiration of the effective period of the permission granted under this
Permit and fulfillment of the obligations of the Permittee hereunder. If the Port Authority shall
make any drawing under a letter of credit held by the Port Authority hereunder, the Permittee on
demand of the Port Authority and within two (2) days thereafier, shall bring the letter of credit
back up to its full amount.

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

(c)  The Permittee acknowledges and agrees that the Port Authority reserves the right,
in its sole discretion at any time and from time to time upon sixty (60) days’ notice to the
Permittee, to adjust the amount of the Required Security Deposit. Not later than the effective
date set forth in said notice by the Port Authority, the Permittee shall furnish additional cash or
bonds, as provided for in paragraph (a) above, or an amendment to, or a replacement of, the letter
of credit providing for such adjusted amount of the Required Security Deposit, as the case may
be, and such additional cash and/or bonds or adjusted (or replaced) letter of credit shall thereafter
constitute the Required Security Deposit required under this Section.

(d)  If the Permittee is obligated by any other agreement (“Other PA Agreement”) to
maintain a security deposit with the Port Authority to insure payment and performance by the
Permittee of all fees, rentals, charges and other obligations which may become due and owing to
the Port Authority arising from the Permitiee’s operations at the Facility (or other Port Authority
facility) pursuant to any such Other PA Agreement or otherwisé, then all such security deposit-
related obligations under such Other PA 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 PA Agreement, All provisions of such Other PA Agreement with respect
to security deposit-related 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. It is understood that the term Other PA Agreement refers
both to agreements entered into prior to, or as of, the effective date of this agreement, as well as
agreements hereinafter entered into.

6.  Permittee’s Operations:

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

(b)  The Permittee shall daily remove from the Facility by means of facilities provided
by it all garbape, debris and other waste material (whether sohd 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 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 Facility. 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 Facility.
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(c) The Permittee shall at all times that areas of the Facility 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 cortosive 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 Jiquids or substances or by any other act or omission of the Permittee
or its employees, agents or contractors except for reasonable wear and tear arising out of its
operations thereon.

(d) A principal purpose of the Port Authority in granting the permission under this
Permit is to have available at the Facility, the privileges which the Permittee is permitted to
render hereunder. The Permittee agrees that it will conduct a first-class operation and will
furnish all fixtures, equipment, personnel (including licensed personnel as necessary), supplies,
materials and other facilities and replacements necessary or proper therefor, and keep the same in
a first-class operating condition at all times.

(¢)  The Permittee shall immediately comply with all orders, directives and
procedures as may be issued by the General Manager of the Facility covering the operations of
the Permittee under this Permit at any time and from time to time. The Port Authority may, at
any time and from time to time, without prior notice or cause, withdraw or modify any
designation, approval, substitution or redesignation given by it hereunder.

()  In the event of any injury or death to any person (other than employees of the
Permittee) at the Facility when caused by the Permittee’s operations, or damage to any property
(other than the Permittee’s property) at the Facility 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 carriet,

( The operations of the Permittee, its employees, invitees and those doing business
with it shall be conducted in an orderly and proper manner and so as not to annoy, disturb or be
offensive to others at the Facility. The Permittee shall provide and jts employees shall wear or
carry badges or other suitable means of identification and the employees shall wear appropriate
uniforms, The badges, means of identification and uniforms shall be subject to the written
approval of the General Manager of the Facility. 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 Facility.

7. Indemnity:
(a) The Permittee shall indemnify and hold harmless the Port Authority, its

Commissioners, officers, employees and representatives, from and against (and shall reimburse
the Port Authority for the Port Authority’s costs and expenses including legal costs and expenses
incurred in connection with the defense of) all claims and demands of third persons, including
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but not limited to claims and demands for death or personal injuries, or for property damages,
arising out of any of the operations, acts or omissions of the Permittee hereunder.

(b)  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 way connected with this Permit. Without in any way
limiting .its obligations under the preceding paragraph (a) hereof, the Permittee agrees to
indemnify and hold harmless the Port Authority, its Commissioners, officers, employees, agents
and representatives of and from any loss, liability, expense, suit or claim for damages in
connection with any actual or alleged infringement of any patent, trademark or copyright, or
arising from any alleged or actual unfair competition or other similar claim arising out of the
operations of the Permittee under or in any way connected with this Permit.

(¢)  Ifso directed, the Permittee shall at its own expense defend any suit
based on any claim or demand referred to in the foregoing paragraphs (a) or (b) (even if such
claim or demand is groundless, false or fraudulent), and in handling such it shall not, without
obtaining the prior written consent of the General Counsel of the Port Authority, raise any
defense involving in any way the jurisdiction of the tribunal, the immunity of the Port Authority,
its governmental nature or the provisions of any statutes respecting the Port Authority.

(d) In the event of any injury or death to any person (other than
employees of the Permittee) at the Facility when caused by the Permittee’s operations, acts or
omissions of the Permittee hereunder, or damage to any property (other than the Permittee’s
property) at the Facility when caused by the Permittee’s operations, acts or omissions of the
Permittee hereunder, 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. .

. Liability Insurance:

(@)  The Permittee, in its own name as insured and including the Port Authority as an
additional insured, shall maintain and pay the premiums during the effective period of the Permit
on a policy or policies of Commercial General Liability Insurance, including premises-operations
and products-completed operations and covering bodily-injury liability, including death, and
property damage liability, none of the foregoing to contain care, custody or control exclusions,
and providing for coverage in the minimum limit set forth in Item 9 on the first page of this
Permit, and Commercial Automobile Liability Insurance covering owned, non-owned and hired
vehicles and including automatic coverage for newly acquired vehicles and providing for
coverage in the minimum limit set forth in Item 9 on the first page of this Permit. Without
limiting the foregoing, the Permittee shall maintain Workers’ Compensation and Employers
Liability Insurance in accordance with the Permittee’s statutory obligations under the applicable
State Workers’ Compensation Law for those employees of the Permittee employed in operations
conducted pursuant to this Permit at or from the Facility. In the event the Permittee maintains
the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included
therein as an additional insured, except for the Workers’ Compensation and Employers Liability
Insurance policies, to the full extent of all such insurance in accordance with all terms and
provisions of this Permit,

(b)  Each policy of insurance, except for the Workers’ Compensation and Employers
Liability Insurance policies, shall also contain an ISO standard “separation of insureds” clause or
a cross liability endorsement providing that the protections afforded the Permittee thereunder
with respect to any claim or action against the Permittee by a third person shall pertain and apply
with like effect with respect to any claim or action against the Permittee by the Port Authority
and any claim or action against the Port Authority by the Permittee, as if the Port Authority were
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the named insured thereunder, but such clause or endorsement shall not limit, vary, change or

affect the protections afforded the Port Authority thereunder as an additional insured. Each

policy of insurance shall also provide or contain a contractual liability endorsement covering the

gbliggtions assumed by the Permittee under Section 7 of the Terms and Conditions of this
ermit,

(¢)  Allinsurance coverages and policies required under this Section may be reviewed
by the Port Authority for adequacy of terms, conditions and limits of coverage at any time and
from time to time during the effective period of permission granted under this Permit. The Port
Authority may, at any such time, require additions, deletions, amendments or modifications to
the aforementioned insurance requirements, or may require such other and additional insurance,
in such reasonable amounts, against such other insurable hazards, as the Port Authority may
deem required and the Permittee shall promptly comply therewith,

(d)  Each policy must be specifically endorsed to provide that the policy may not be
cancelled, terminated, changed or modified without giving thirty (30) days’ written advance
notice thereof to the Port Authority. Each policy shall contain a provision or endorsement that
the insurer “shall not, without obtaining express advance permission from the General Counsel
of the Port Authority, raise any defense involving in any way the jurisdiction of the tribunal over
the person of the Port Authority, the immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port Authority or the provisions of any
statutes respecting suits against the Port Authority,” The foregoing provisions or endorsements
shall be recited in each policy or certificate to be delivered pursuant to the following paragraph

(e?.

(e) A certified copy of each policy or a certificate or certificates of insurance
evidencing the existence thereof, or binders, shall be delivered to the 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 ot
a certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of
insurance delivered to the Port Authority at least thirty (30) days prior to the expiration of each
expiring policy, except for any policy expiring after the date of expiration of this Permit. The
aforesaid insurance shall be written by a company or companies approved by the Port Authority.
If at any time any insurance policy shall be or become unsatisfactory to the Port Authority as to
form or substance or if any of the carriers issuing such policy shall be or become unsatisfactory
to the Port Authority, the Permittee shall promptly obtain a new and satisfactory policy in
replacement. If the Port Authority at any time so requests, a certified copy of each policy shall
be delivered to or made available for inspection by the Port Authority.

The foregoing insurance requirements shall not in any way be construed as a
limitation on the nature or extent of the contractual obligations assumed by the Permittee under
this Permit. The foregoing insurance requirements shall not constitute a representation or
warranty as to the adequacy of the required coverage to protect the Permittee with respect to the
obligations imposed on the Permittee by this Permit or any other agreement or by law.

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 Endorsements”. The terms and
provisions of the Special Endorsements shall have the same force and effect and as if herein set
forth in full.

10.  No Waiver:
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' No failure by the Port Authority to insist upon the strict performance of any agreement,

term or condition of this Permit or to exercise any right or remedy consequent upon a breach or
default thereof, and no extension, supplement or amendment of this Permit during or after a
breach thereof, unless expressly stated to be a waiver, and no acceptance by the Port Authority of
fees, charges or other payments in whole or in part afier or during the continuance of any such
breach or default, shall constitute a waiver of any such breach or default of such agreement, term
or condition. No agreement, term or condition of this Permit to be performed or complied with
by the Permittee, and no breach or default thereof, shall be waived, altered or modified except by
a written instrument executed by the Port Authority. No waiver by the Port Authority of any
- default or breach on the part of the Permittee in performance of any agreement, term or condition
of this Permit shall affect or alter this Permit but each and every agreement, term and condition
thereof shall continue in full force and effect with respect to any other then existing or
subsequent breach or default thereof,

11, Removal of Property:

The personal property placed or installed by the Permittee at the Facility shall remain the
property of the Permittee and must be removed on or before the expiration, revocation,
cancellation or termination of the permission hereby granted, whichever shall be earlier.
Without limiting the terms and provisions of paragraph (g) of Section 18 hereof, any such
property remaining at the Facility after the effective date of such expiration, revocation,
cancellation or termination shall be deemed abandoned by the Permittee and may be removed
and disposed of by the Port Authority in any manner it so determines in its sole discretion and all
the proceeds of any removal or disposition shall be retained by the Port Authority for its account
and all costs and expenses of such removal and disposition shall be paid to the Port Authority by
the Permittee when billed.

12. Permitiee’s Regfesentative:

The Permittee’s representative specified in Item 3 on the first page of this Permit (or such
substitute as the Permittee may hereafter designate in writing) shall have full authority to act for
the Permittee in connection with this Permit, and any act or thing done or to be done hereunder,
and to execute on the Permittee’s behalf any amendments or supplements to this Permit or any
extension thereof, and to give and receive notices hereunder.

13.  Notices:

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

14, Late Charges:

If the Permittee should fail to pay any amount required under this Permit when due to the
Port Authority including without limitation any payment of any fixed or percentage fee or any
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payment of utility or other charges, or if any such amount is found to be due as the result of an
audit, then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late
charge with respect to each such unpaid amount for each late charge period (hereinbelow
described) during the entirety of which such amount remains unpaid, each such late charge not to
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late
charge period. There shall be twenty-four (24) late charge periods on a calendar year basis; each
late charge period shall be for a period of at least fifteen (15) calendar days except one late
charge period each calendar year may be for a period of less than fifteen (15) (but not less than
thirteen (13)) calendar days. Without limiting the generality of the foregoing, late charge periods
in the case of amounts found to have been owing to the Port Authority as the result of Port
Authority audit findings shall consist of each late charge period following the date the unpaid
amount should have been paid under this Permit. Each late charge shall be payable immediately
upon demand made at any time therefor by the Port Authority. No acceptance by the Port
Authority of payment of any unpaid ‘amount or of any unpaid late charge amount shall be
deemed a waiver of the right of the Port Authority to payment of any late charge or late charges
payable under the provisions of this Section with respect to such unpaid amount. Nothing in this
Section is intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any
rights of the Port Authority under this Permit, including without limitation the Port Authority’s
rights set forth in Section 2 of these Terms and Conditions, or (ii) any obligations of the
Permittee under this Permit. In the event that any late charge imposed pursuant to this Section
shall exceed a legal maximum applicable to such late charge, then, in such event, each such late
charge payable under this Permit shall be payable instead at such legal maximum.

15. Non-discrimination:

(a)  Without limiting the generality of any of the provisions of this Permit, the
Permittee, for itself, its successors in interest and assigns, as a part of the consideration hereof,
does hereby agree that (1) no person on the grounds of race, creed, color, national origin or sex
shall be excluded from participation in, denied the benefits of, or be otherwise subject to
discrimination in the use of any space at the Facility 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
Facility and the furnishing of any service therecon by the Permittee, no person on the grounds of
race, creed, color, national origin or sex shall be excluded from participation in, denied the
benefits of, or otherwise be subject to discrimination, (3) that the Permittee shall use any space at
the Facility and exercise any privileges under this Permit in compliance with all other
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be
amended, and any other present or future laws, rules, regulations, orders or directions of the
United States of America with respect thereto which from time to time may be applicable to the
Permittee’s operations thereat, whether by reason of agreement between the Port Authority and
the United States Government or otherwise.

(b)  The Permittee shall include the provisions of paragraph (a) of this Section in
every agreement or concession it may make pursuant to which any Person or Persons, other than
the Permittee, operates any facility at the Facility providing services to the public and shall also
include therein a provision granting the Port Authority a right to take such action as the United
States may direct to enforce such provisions.

(c) The Permittee’s noncompliance with the provisions of this Section shall constitute
a matenal breach of this Permit. Without limiting any other term or provision hereof or any
other rights or remedies of the Port Authority hereunder or at law or equity, in the event of the
breach by the Permittee of any of the above non-discrimination provisions, the Port Authority
may take any appropriate action to enforce compliance or by giving twenty-four (24) hours’
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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. ‘

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

16. Affirmative Action:

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

17. Rules and Regulations:

(@)  The Permittee shall observe and obey (and compel its officers, employees, guests,
invitees, and those doing business with it, to observe and obey) the rules and regulations and
procedures of the Port Authority now in effect, and such further reasonable rules and regulations
and procedures which may from time to time during the effective period of this Permit, be
promulgated by the Port Authority for reasons of safety, health, preservation of property or
maintenance of a good and orderly appearance of the Facility or for the safe and efficient
operation of the Facility. The Port Authority agrees that, except in cases of emergency, it shall
give notice to the Permittee of every rule and regulation hereafter adopted by it at least five (5)
days before the Permittee shall be required to comply therewith.

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

18.  Prohibited Acts

(a)  The Permittee shall not do or permit to be done any act which
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- (i) will invalidate or be in conflict with any fire insurance policies covering
the Facility or any part thereof or upon the contents of any building thereon, or

. (ii)  will increase the rate of any fire insurance, extended coverage or rental
insurance on the Facility or any part thereof or upon the contents of any building thereon, or

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

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

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

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

For the purpose of this paragraph (a), “Facility” 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 Facility except that the
Permittee may release or discharge de-icing fluids utilized in the Permittee’s ordinary course of
business in the performance of any of the privileges granted hereunder so long as such release or
discharge is not a violation of the terms and conditions of Sections 17 or 19 hereof. In addition
to and without limiting Section 19 hereof, any Hazardous Substance disposed of, released or
discharged by the Permittee (or permitted by the Permittee to be disposed of, released or
discharged) on the Facility shall upon notice by the Port Authority to the Permittee and subject to
the provisions of Sections 17 and 19 hereof and to all Environmental Requirements, be
completely removed and/or remediated by the Permittee at its sole cost and expense, provided,
however, the forgoing shall not apply to releases and discharges which are in compliance with
the terms and conditions of Sections 17 and 19 hereof of de-icing fluids utilized in the
Permittee’s ordinary course of business in the performance of any of the privileges granted
hereunder and the obligation of the Permittee to remove and remediate such de-icing fluids shall
be as required by the terms and conditions of Sections 17 and 19 hereof, The obligations of the
Permittee pursuant to this paragraph shall survive the expiration, revocation, cancellation or
termination of this Permit,

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

@ @ The Permittee shall not employ any persons or use any labor, or use or
have any equipment, ot permit any condition to exist, which shall or may cause or be conducive
to any labor complaints, troubles, disputes or controversies at the Facility which interfere or are
likely to interfere with the operation of the Facility or any part thereof by the Port Authority or
with the operations of the lessees, licensees, permittees or other users of the Facility or with the
operations of the Permittee under this Permit.

(i)  The Permittee shall immediately give notice to the Port Authority (to be
followed by written notice and reports) of any and all impending or existing labor complaints,
troubles, disputes or controversies and the progress thereof. The Permittee shall use its best
efforts to resolve any such complaints, troubles, disputes or controversies. :
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. (iii)  The Permittee acknowledges that it is familiar with the general and local
conditions prevailing at the Facility 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 Facility and the
use, at any time, of hand or standard megaphones, loudspeakers or any electric, electronic or
other amplifying device is hereby expressly prohibited.

® The Permittee shall not install any fixtures or make any alterations, additions,
improvements or repairs to any property of the Port Authority except with the prior writien
approval of the Port Authority.

(8)  No signs, posters or similar devices shall be erected, displayed or maintained at
the Facility without the written approval of the General Manager of the Facility; and any not
approved by such General Manager or not removed by the Permittee upon the termination,
revocation, expiration or cancellation of this Permit may be removed by the Port Authority at the
expense of the Permittee.

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

@ The Permittee shall not use any cleaning materials having a harmful or corrosive
effect on any part of the Facility. '

)] The Permittee shall not fuel or defuel any equipment in any enclosed space at the
Facility without the prior a%proval of the General Manager of the Facility except in accordance
with Port Authority rules and regulations,

(k)  The Permittee shall not start or operate any engine or any item of automotive
equipment in any enclosed space at the Facility unless such space is adequately ventilated and
unless such engine is equipped with a proper spark-arresting device.

19, Law Compliance: '

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

(b)  The Permittee shall pay all taxes, license, certification, permit and
examination fees and excises which may be assessed, levied, exacted or imposed on its property
or operation hereunder or on the gross receipts or income therefrom, and shall make all
applications, reports and returns required in connection therewith, '

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

(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 Facility 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.

20, Trademarks and Patent Infringement:
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The Permittee represents that it is the owner of or fully authorized to use or sell any and
all services, processes, machines, articles, marks, names or slogans used or sold by it in its
operations under or in any wise connected with this Permit.

21, Inspection:

The Port Authority shall have the right at any time and as often as it may consider it
necessary to inspect the Permittee’s machines and other equipment, any services being rendered,
any merchandise being sold or held for sale by the Permittee, and any activities or operations of
the Permittee hereunder. Upon request of the Port Authority, the Permittee shall operate or
demonstrate any machines or equipment owned by or in the possession of the Permittee on the
Facility or to be placed or brought on the Facility, and shall demonstrate any process or other
activity being carried on by the Permittee hereunder. Upon notification by the Port Authority of
any deficiency in any machine or piece of equipment, the Permittee shall immediately make
good the deficiency or withdraw the machine or piece of equipment from service, and provide a
satisfactory substitute,

22. Capacity and Competition:

(@  The Permittee shall refrain from entering into continuing contracts or
arrangements with any third Person for furnishing services covered hereunder when such
contracts or arrangements will have the effect of utilizing to an unreasonable extent the
Permittee’s capacity for rendering such services. A reasonable amount of capacity shall be
reserved by the Permittee for the purpose of rendering services hereunder to those who are not
parties to continuing contracts with the Permittee.

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

23. Rates and Charges:

The Permittee shall establish rates and discounts therefrom which are in compliance with
Section 22 hereof (each such rate and discount is hereinafter called an “Established Rate™).
Upon request by the Port Authority, the Permittee shall provide the Port Authority its rates and
discounts therefrom for goods and services furnished hereunder. If the Permittee applies any rate
in excess of the Established Rate therefor or extends a discount less than the Established
Discount therefor, the amount by which the charge based on such actual rate or actual discount
deviates from a charge based on the Established Rate shall constitute an overcharge which will,
upon demand of the Port Authority or the Permittee’s customer, be promptly refunded to the
customer, If the Permittee applies any rate which is less than the Established Rate therefor or
extends a discount which is in excess of the Established Rate therefor, the amount by which the
charge based on such actual rate or actual discount deviates from a charge based on the
Established Rate shall constitute an undercharge and an amount equivalent thereto shall be
included in Gross Receipts hereunder and the Basic Percentage Fee shall be payable in respect
thereto. Notwithstanding any repayment of overcharges to a customer by the Permittee or any
inclusion of undercharges in Gross Receipts any such overcharge or undercharge shall constitute
a breach of the Permittee’s obligations hereunder and the Port Authority shall have all remedies
consequent upon such breach which would otherwise be available to it at law, in equity or by
reason of this Permit,
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24, 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.

25. Counterclaims:

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

26. Continued Exercise of Privilege After Expiration, Revocation or Termination;

(a) The Permittee acknowledges that the failure of the Permittee to cease to
perform the Authorized Service at the Facility from the effective date of such expiration,
revocation or termination will or may cause the Port Authority injury, damage or loss, and the
Permittee hereby assumes the risk of such injury, damage or loss and hereby agrees that it shall
be responsible for the same and shall pay the Port Authority for the same whether such are
foreseen or unforeseen, special, direct, consequential or otherwise and the Permittee hereby
expressly agrees to indemnify and hold the Port Authority harmless against any such injury,
damage or loss. The Permittee acknowledges that the Port Authority reserves all its legal and
equitable rights and remedies in the event of such failure by the Permittee to cease performance
of the Authorized Service.

(b)  The Permittee hereby acknowledges and agrees that, subject to the foregoing, all
terms and provisions of this Permit shall be and continue in full force and effect during any
period following such expiration, revocation or termination.

27.  Governing Law:

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

28. Miscellaneous:

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

No Commissioner, Director, officer, agent or employee of either party shall be
charged personally by the other party with any liability, or held liable to the other party, under
any term or provision of this Permit, or because of the party's execution or attempted execution,
or because of any breach thereof.,

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

or the Fort Authority

(1,37

For the Pefmittee

Initialled;
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SPECIAL ENDORSEMENTS

1. (a)  Subject to all the terms, and conditions of this Permit and in
accordance with the provisions of Section 9 of the Terms and Conditions of this Permit, the Port
Authority hereby grants to the Permittee the privilege to install and maintain one advertising
banner, and such other advertising media as shall be approved in advance in writing by the Port
Authority, in such arca of the Subway Level in the North Wing of the Facility as shall be
designated in advance in writing by the Port Authority.

(b)  The Port Authority makes no representations or warranties as to
the location, size, adequacy or suitability of any area in the Facility designated for the Permittee's
use pursuant to the provisions of this Permit (such area being sometimes hereinafter referred to
as a “Display Area”). The Permittee agrees to accept the Display Area in its “as is” condition
and acknowledges and agrees that it has not relied on any representation or statement of the Port
Authority, its Commissioners, officers, employees or agents as to the condition or suitability
thereof for use by the Permittee for the purposes contemplated hereunder. The Permittee further
acknowledges that prior to the effective date hereof it has thoroughly examined the Display Area
and has determined that it is suitable for the operations permitted under this Permit. The
Permittee agrees that the Port Authority shall have no responsibility for the condition of the
Display Area and that the Port Authority shall have no obligation for making any repairs or
taking any steps with respect to the Display Area, Without limiting any obligation of the
Permittee to commence operations under the Permit at the time and in the manner stated
elsewhere in this Permit, the Permittee agrees that no portion of the Display Area will be used
initially or at any time during the effective period of the permission granted hereunder which is
in a condition unsafe or improper for the purposes contemplated hereunder and the Permittee
further agrees that before any use it will immediately correct any such unsafe or improper
condition.

(c)  The Permittee recognizes that the Port Authority may from time to
time require the relocation of the advertising banner covered by this Permit from a designated
Display Area to a different location within the Facility and the Permittee agrees that it shall
comply promptly at its own expense with any such direction or requirement from the Port
Authority. In the event of relocation, the Permittee shall leave the vacated area in the condition
required under this Permit in the case of expiration and all obligations with respect to the vacated
area which would have matured on the effective date of expiration of this Permit shall mature as
to the vacated area on the required date of a relocation hereunder. In the event that the Permittee
fails to relocate its advertising banner immediately upon notice, the Port Authority shall have the
right to do so at the risk and expense of the Permittee and the Permittee shall pay to the Port
Authority the expense incurred by the Port Authority in effectuating such relocation, upon
demand,

(d)  No advertising banner shall be placed, installed or operated by the
Permiitee in the Display Area unless the Port Authority has given its prior approval as to the
type, size, quality, kind, form, substance and character of the banner including the content
thereof and the operation and maintenance thereof and unless any such and the content thereof
and the operation and maintenance thereof meet with the continuing approval of the Port
Authority. Any such banner, including the content thereof and the operation and maintenance
thereof, which does not continue to meet with the approval of the Port Authority shall be
immediately removed by the Permittee on notice from the Port Authority.
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_ 2, (a)  Inaccordance with Section 4 of the Terms and Conditions annexed
to this Permit, the Permittee shall pay to the Port Authority a monthly basic fee for the
permission granted hereunder as follows:

(i) During the period commencing on January 1, 2013 and
continuing through December 31, 2013, both dates inclusive, in the amount of Four Hundred
Forty-five Dollars and Thirty-eight Cents (§445.38) per month, payable in advance on January 1,
2013 dand on the first day of each and every calendar month thereafter occurring during such
period;

(i)  During the period commencing on January 1, 2014 and
continuing through December 31, 2014, both dates inclusive, in the amount of Four Hundred
Sixty Dollars and Ninety-seven Cents ($460.97) per month, payable in advance on January 1,
201.4dand on the first day of each and every calendar month thereafter occurring during such
period,;

: (i) During the period commencing on January 1, 2015 and
continuing through December 31, 2015, both dates inclusive, in the amount of Four Hundred
. Seventy-seven Dollars and Ten Cents ($477.10) per month, payable in advance on January 1,
201.5dand on the first day of each and every calendar month thereafter occurring during such
period;

(iv)  During the period commencing on January 1, 2016 and
continuing through December 31, 2016, both dates inclusive, in the amount of Four Hundred
Ninety-three Dollars and Eighty Cents ($493.80) per month, payable in advance on January 1,
201.6dand on the first day of each and every calendar month thereafter occurring during such
period;

(v)  During the period commencing on January 1, 2017 and
continuing through December 31, 2017, both dates inclusive, in the amount of Five Hundred
Eleven Dollars and Eight Cents ($511.08) per month, payable in advance on January 1, 2017 and
on the first day of each and every calendar month thereafter occurring during such period.

3. The Port Authority shall have the right by its officers, employees, agents,
representatives and contractors at all reasonable times to enter upon the Display Area for the
purposes of inspection, for observing the performance by the Permittee of its obligations under
this Permit and for the doing of any act or thing which the Port Authority may be obligated or
have the right to do under this Permit, or otherwise. '

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

5. (a)  Without limiting the generality of any term or provision of this
Permit or the Standard Endorsements annexed hereto, the Permittee shall cause the Display Area
and the fixtures, equipment and personal property installed therein or placed thereon to be kept 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 any Display Area and any other parts of 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
including, without limitation, the users of the individual Display Area. All non-structural repair,
replacement and rebuilding shall be done by the Permittee and structural repair, replacement and
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rebuilding may be done by the Port Authority, the cost of any such repair performed for the
Permittee to be repaid by the Permittee on demand.

) (b)  The Port Authority shall have no duty of repair or maintenance as
to any Display Area or any fixtures, equipment or personal property which is located therein or
thereon.

. 6. The Permittee is granted the use of the Display Area hereunder on a non-
exclusive basis and acknowledges that 1t will occupy the Display Area contemporaneously with
use thereof by the general public as a common area passageway through the Facility.

7. 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,

8. Without limiting the generality of any of the provisions of this Permit, the
Port Authority shall not be liable to the Permittee for any claim for loss, theft or damage
involving any property stored or placed in or on the Display Area or elsewhere in or at the
Facility including, but not limited to, any loss, theft or damage due to the acts or omissions of the
Port Authority.

9. The Permittee understands that the Port Authority shall have no
responsibility to keep any portion of the Facility designated for the Permittee's use guarded,
attended or patrolled at any time and the Port Authority has not nor shall it be deemed to have
assumed any liability or obligation whatsoever with respect to any of the Permittee's property
located in or on the Display Area or elsewhere in or at the Facility. Without in any manner
limiting the generality of Section 6 of the Terms and Conditions hereof, the Permittee shall
assume all. risks involved in the use of the Display Area and of the Facility and agrees that the
Port Authority shall in no way be responsible for the acts or omissions of any other persons
having access thereto. The Permittee hereby releases the Port Authority of and shall indemnify
and hold harmless from any claims or demands for loss, theft or damage (including indirect or
consequential damages) of or to any of its property and including such claims based upon acts or
omissions of the Port Authority.

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

11, Even if this Permit does not set forth a stated amount of security deposit
that must be provided by the Permittee prior to or upon the effective date of this Permit in
connection with the Permittee’s operations hereunder, nothing in this Permit shall prevent or.
preclude, or shall be construed as preventing or precluding, the Port Authority from requiring a
security deposit at any time during the period of permission of this Permit, or as a condition of
entering into any agreement (including without limitation extensions, amendments or
supplements to this Permit or existing agreements) which may be entered into between the Port
Authority and the Permittee subsequent to the execution of this Permit. Accordingly, the Port
Authority reserves the right, in its sole discretion, upon fifteen (15) days written notice, to
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Privilege Permit (PABT 3/12)

require that a security deposit be delivered to it by the Permittee hereunder and, in such event,
the amount and type of security deposit set forth in said notice shall be deposited with the Port
Authority forthwith in strict accordance with the Port Authority’s notice. Similarly, the Port
Authority reserves the right, in its sole discretion, to further adjust such amount, at any time and
from time to time, upon fifteen (15) days written notice to the Permittee, thereby increasing or
decreasing the security amount, based upon changes in the Permittee’s activity at any Port
Authority Facility. From and after the effective date set forth in said notice the Permittee shall
deposit with the Port Authority the new security amount as set forth in said notice.

12. (a)  Prior Permit. The Permittee hereby acknowledges that the Port
Authority and the Permittee entered into Port Authority Permit No. PBT-200, dated as of
November 1, 2000 (the “Prior Permir”), permitting the Permittee to occupy and use the Space.

(b) Continued Application of Prior Permit, This Permit shall be
deemed to consolidate and incorporate the terms, provisions and conditions of the Prior Permit as
if set forth in full herein, as if the Display Area under the Prior Permit (the “Prior Display Area’™)
was the same as the Display Area as defined hereunder, and, except as otherwise provided
herein, the terms, provisions and conditions of the Prior Permit shall apply to the letting of the
Display Area to the Permittee hereunder.

(c) Continuous Possession and Occupancy. The parties hereby
acknowledge that the Permittee remains in possession of the Display Area continuously from the

commencement of the Prior Permit through the Effective Date, that the Prior Display Area is the
same as the Display Area hereunder, and at no time did the Permittee surrender the Display Area
to the Port Authority.

(d)  Survival of Prior Permit Obligations. The Permittee shall not, by
virtue of this Permit, be released or discharged from any liabilities or obligations whatsoever
under the Prior Permit or any other Port Authority permits or agreements, including without
limitation any permits to make alterations, all of which shall survive. Further, all the terms,
provisions and conditions of the Prior Permit and such permits and agreements shall survive and
continue in full force and effect, and any breach or default under the Prior Permit or under such
permits and agreements, whether prior to or after the Effective Date, shall be deemed breaches
and defaults under this Permit. Without limiting the generality of any of the foregoing, any
obligations under the Prior Permit which were to mature upon the expiration or termination
thereof, including any obligation to remove alterations and improvements, shall be deemed to
have survived and shall mature upon the expiration or termination of this Permit..

F‘Z)/the Post Authority
Initialed:

S )

For the Perthittee
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FIRST AMENDMENT OF
PAYBACK AGREEMENT

THIS AMENDMENT, dated as of the 10th day of January, 2002, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the “Port
Authority”) and ADIRONDACK TRANSIT LINES, INC. (hereinafter called the “Carrier”);

WITNESSETH, THAT:

WHEREAS, the Port Authority and the Carrier heretofore and as of July 18, 1963
entered into an agreement identified by Port Authority Agreement Number BTL-42 (which
agreement, as the same has been heretofore supplemented and amended, is hereinafter called the
“Adirondack License Agreement”) relating to space and services at the Port Authority Bus Terminal,
in the Borough of Manhattan, City, County and State of New York, as more particularly described in
the Adirondack License Agreement; and

WHEREAS, the Port Authority and Pine Hill-Kingston Bus Corporation (“Pine Hill””)
heretofore and as of July 6, 1966 entered into an agreement identified by Port Authority Agreement
Number BTL-55 (which agreement, as the same has been heretofore supplemented and amended, is
hereinafter called the “Pine Hill License Agreement”), relating to space and services at the Port
Authority Bus Terminal, in the Borough of Manhattan, City, County and State of New York, as more
particularly described in the Pine Hill License Agreement (the Adirondack License Agreement and
the Pine Hill License Agreement being hereinafter collectively referred to as the “License
Agreements’™); and

WHEREAS, the Port Authority and the Carrier heretofore and as of May 7, 1998,
entered into an agreement providing for the payment of arrearages due and owing under the License
Agreements (such payback agreement hereinafter called the “Payback Agreement”);

WHEREAS, the Port Authority and the Lessee desire to amend the Payback Agreement
as herein set forth;

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

1. Paragraphs 1 and 2 of the Payback Agreemcni are hereby deemed deleted in
their entirety and the following shall be deemed inserted in lieu thereof:

“l,  The Carrier acknowledges that it is in arrears in the payment of
fees and other charges due to the Port Authority under the Adirondack License
Agreement, and further acknowledges that there is due and owing to the Port
Authority as of December 31, 1997 by the Carrier the sum of One Million Nine
Hundred Seventy-five Thousand Dollars and No Cents ($1,975,000.00) on account of
such arrearages without set-off or counterclaim (the “Adirondack Debt Amount”).
The Carrier further acknowledges that Pine Hill is in arrears in the payment of fees
and other charges due to the Port Authority under the Pine Hill License Agreement,
and further acknowledges that there is due and owing to the Port Authority as of
December 31, 1997 by Pine Hill the sum of Two Hundred Sixty-one Thousand
Dollars and No Cents ($261,000.00) on account of such arrearages without set-off or
counterclaim (the “Pine Hill Debt Amount™). In consideration of the making of this
Agreement by the Port Authority, the Carrier hereby agrees to pay to the Port




Authority the total of the Adirondack Debt Amount and the Pine Hill Debt Amount,
in the amount of Two Million Two Hundred Thirty-six Thousand Dollars and No
Cents ($2,236,000.00), hereinafter referred to as the “Repayment Amount”, and the
Port Authority has agreed to permit such payment to be made in one hundred twenty
(120) monthly installments, each in the amount of Eighteen Thousand Six Hundred
Thirty-three Dollars and Thirty-three Cents ($18,633.33), each such instaliment (a
“Repayment Installment’) to be due and payable in advance on July 1, 2011 and on
the first day of every calendar month thereafter occurring through and including June
1, 2021, both dates inclusive (the period from July 1, 2011 to June 1, 2021 being
hereinafter referred to as the “Repayment Period”) as set forth in the schedule
attached to this Agreement, hereby made a part hereof and marked “Schedule E”.
The monthly installments of the Repayment Amount shall be payable in like manner
and collectible with like remedies as if such installments were a part of the fees
payable under the License Agreements, except that such installments shall not be
subject to abatement, reduction or suspension for any reason whatsoever, and the
Carrier’s obligations to make the payments described in this paragraph shall be
unaffected by any termination or revocation of the effective period of the permission
granted under the License Agreements before or during the Repayment Period. Upon
the revocation or termination of the Adirondack License Agreement, or upon a
default in the payment of any one of the installments of the Repayment Amount
described in this paragraph then, at the election of the Port Authority, by notice to the
Carrier, the entire unpaid balance of the Repayment Amount due under the terms of
this Agreement shall thereupon become immediately due and payable to the Port
Authority, such unpaid balance being determined by subtracting from the Repayment
Amount originally to be repaid, as set forth in this paragraph, the sum of all the
monthly installments thereof which have actually been paid by the Carrier to the Port
Authority, and further, failure of the Carrier to pay any installment described in this
paragraph, notwithstanding any such election by the Port Authority, shall constitute a
default under the License Agreements. No acceptance by the Port Authority of any
payment hereunder after the occurrence of any default in the payment of any
installment described in this paragraph shall be deemed a waiver on the part of the
Port Authority of its right to accelerate the remaining unpaid balance of the
Repayment Amount. The Carrier understands that the Adirondack Debt Amount
represents only departure and ticket sales fees due under the Adirondack License
Agreement for the period from June 1, 1995 to December 31, 1997 based in part
upon reports prepared by the Carrier and in, part on a good faith estimate of
unreported departure and ticket sales fees due under the Adirondack License

Agreement for such period, and does not, nor shall,it be deemed to, represent a

statement of account of the full and proper amount of such fees or charges due under
the Adirondack License Agreement which may actually be due and owing thereunder
for such period. The Carrier further understands that the Pine Hill Debt Amount
represents only departure and ticket sales fees due under the Pine Hill License
Agreement for the period from October 1, 1995 to December 31, 1997 based in part
upon reports prepared by Pine Hill and in part on a good faith estimate of unreported
departure and ticket sales fees due under the Pine Hill License Agreement for such
period, and does not, nor shall it be deemed to, represent a statement of account of
the full and proper amount of such fees or charges due under the Pine Hill License
Agreement which may actually be due and owing thereunder for such period. Inthe
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event that any audit of the Port Authority discloses that any fees or charges are owed
to the Port Authority under the terms of either the Adirondack License Agreement for
the period from June 1, 1995 to December 31, 1997, or that any fees or charges are
owed to the Port Authority under the terms of the Pine Hill License Agreement for
the period from October 1, 1995 to December 31, 1997, then the Carrier hereby
agrees to promptly pay to the Port Authority within ten (10) days after demand
therefor by the Port Authority the amount owed to the Port Authority. Nothing
contained herein shall be deemed in any way to affect the obligation of the Carrier
and Pine Hill to pay fees and any other Port Authority charges reserved under the
Adirondack and Pine Hill License Agreements, respectively, for the balance of the
effective period of the permission granted thereunder subsequent to December 31,
1997 or shall be or be construed to be a waiver by the Port Authority of, or discharge
of the Carrier from, any of the Carrier’s other liabilities or obligations under the
Adirondack License Agreement, or shall be or be construed to be a waiver by the Port
Authority of, or discharge of Pine Hill from, any of Pine Hill’s other liabilities or
obligations under the Pine Hill License Agreement. Neither the execution of this
Agreement, any action by the Port Authority pursuant to the terms of this Agreement,
nor receipt by the Port Authority of funds under this Agreement shall be or be
deemed to be a waiver of any prior or subsequent default by the Carrier or Pine Hill
under the terms of their respective License Agreements, and no remedies of the Port
Authority under either of the License Agreements consequent upon such default shall
be affected by the execution of this Agreement or recourse to any such funds. The
Carrier shall have the right to prepay in whole the unpaid balance of the Repayment
Amount described herein.

“2.  In the event the Adirondack License Agreement is
revoked or terminated for any reason whatsoever prior to July 1, 2011, then the
Carrier shall immediately pay to the Port Authority the entire Repayment Amount.”

2. The schedule to the Payback Agreement, thereby made a part thereof and
marked “Schedule E”, shall be deemed deleted and the schedule attached hereto, hereby made a part
hereof and marked “Schedule E” shall be deemed inserted in lieu thereof.

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

4, As hereby amended, all the terms, c"ovenants, provisions, conditions and
agreements of the Payback Agreement shall be and remain in full force and effect.

5. This Amendment and the Payback Agreement which it amends constitute the
entire agreement between the Port Authority and the Carrier on the subject matter, and may not be
changed, modified, discharged or extended except by instrument in writing duly executed on behalf
of both the Port Authority and the Carrier. The Carrier agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed in writing in the Payback Agreement or
this Amendment.




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

ATTEST: THE PORT AUTHORITY OF NEW YORK
0/ AND NEW JERSEY
Secretary >
(Title) m ,J?n T@ + 1
(Sedi)
ATTEST: . ADIRONDACK TRANSIT LINES, INC.

Mol BrowpoSd By Loy /. (oroiol ]

@emetary 4
(Title) President ;
(Corporate Seal) ‘
APPROVED FOR
TRANSMITTAL
FORM  TERMS

oAb




Schedule E
Adirondack Transit & Pine Hill-Kingston Bus Lines

Payback Schedule
Payment Payment Payment Payment
Due Date Payment Due Date Payment Due Date Payment Due Date Payment

71172011

$ 18,633.33 1/1/2014 $ 18,633.33 7/1/2016 $ 18,633.33 1/1/2019 $ 18,633.33
8/1/2011 § 18,633.33 2/112014 $ 18,633.33 8/1/2016 $ 18,633.33 2/1/2019 $ 18,633.33
9/1/2011 § 18,633.33 3/1/2014 $ 18,633.33 9/1/2016 $ 18,633.33 3/1/2019 $ 18,633.33
10/1/2011 § 18,633.33 4/1/2014 $ 18,633.33 10/1/2016 $ 18,633.33 4/1/2019 § 18,633.33
11/1/2011 § 18,633.33 5/1/2014 $ 18,633.33 11/1/2016 $ 18,633.33 5/1/2019 $ 18,633.33
12/1/2011 § 18,633.33 6/1/2014 $ 18,633.33 12/1/2016 $ 18,633.33 6/1/2019 $ 18,633.33
1/1/2012 § 18,633.33 7/1/2014 $ 18,633.33 11112017 $ 18,633.33 71/2019 $ 18,633.33
2/1/2012 $ 18,633.33 8/1/2014 $ 18,633.33 2/1/2017 $ 18,633.33 8/1/2019 $ 18,633.33
3/1/2012 § 18,633.33 9/1/2014 $ 18,633.33 3/1/2017 § 18,633.33 9/1/2019 $ 18,633.33
41112012 $ 18,633.33 10/1/2014 $ 18,633.33 4/1/2017 $ 18,633.33 10/1/2019 $ 18,633.33
5/112012 $ 18,633.33 11/1/2014 $ 18,633.33 5/1/2017 § 18,633.33 11/1/2019 $ 18,633.33
6/1/2012 § 18,633.33 12/1/2014 § 18,633.33 - 6/1/2017 $ 18,633.33 12/1/2019 $ 18,633.33
71112012 $ 18,633.33 1/1/2015 $ 18,633.33 7/1/2017 ¢ 18,633.33 1/1/2020 § 18,633.33
8/1/2012 § 18,633.33 2/1/2015 $ 18,633.33 8/1/2017 $ 18,633.33 2/1/2020 $ 18,633.33
9/1/2012 § 18,633.33 3/1/2015 $ 18,633.,33 9/1/2017 $ 18,633.33 3/1/2020 $ 18,633.33
10/1/2012 § 18,633.33 4/1/2015 $ 18,633.33 10/1/2017 $ 18,633.33 4/1/2020 $ 18,633.33
111712012 $ 18,633.33 5/1/2015 $ 18,633.33 11/1/2017 § 18,633.33 5/1/2020 $ 18,633.33
12/1/2012 ¢ 18,633.33 6/1/2015 § 18,633.33 12/1/2017 $ 18,633.33 6/1/2020 $ 18,633.33
1112013 § 18,633.33 7/1/2016 $ 18,633.33 1/1/2018 $ 18,633.33 7/1/2020 $ 18,633.33
2/1/2013 § 18,633.33 8/1/2015 $ 18,633.33 2/1/2018 $ 18,633.33 8/1/2020 $ 18,633.33
3/1/2013 & 18,633.33 9/1/2015 $ 18,633.33 3/1/2018 $ 18,633.33 9/1/2020 $ 18,633.33
41112013 $ 18,633.33 10/1/20156 $ 18,633.33 4/1/2018 $ 18,633.33 10/1/2020 $ 18,633.33
5/1/2013 § 18,633.33 11/1/2015 § 18,633.33 5/1/2018 $ 18,633.33 11/1/2020 $ 18,633.33
6/1/2013 $ 18,633.33 12/1/2015 § 18,633.33 6/1/2018 $ 18,633.33 12/1/2020 $ 18,633.33
7112013 $ 18,633,33 1/1/2016 $ 18,633.33 7/1/2018 $ 18,633.33 1/1/2021 $ 18,633.33
8/1/2013 § 18,633.33 2/1/2016 $ 18,633.33 8/1/2018 $ 18,633.33 2/1/2021 $ 18,633.33
9/1/2013 § 18,633.33 3/1/2016 $ 18,633.33 9/1/2018 $ 18,633.33 3/1/2021 $ 18,633.33
10/1/2013 § 18,633.33 4/1/12016 $ 18,633.33 10/1/2018 $ 18,633.33 4112021 § 18,633.33
11/1/2013 § 18,633.33 5/1/2016 $ 18,633.33 11/1/2018 $ 18,633.33 6/1/2021 $ 18,633.33
12/1/2013 § 18,633.33 6/1/2016 $ 18,633.33 12/1/2018 $ 18,633.33 6/1/2021 $ 18,633.73
Total $ 2,236,000.00




(Port Authority Acknowledgment)

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

Onthe |§ +h day of OCIQ«@LO/\ in the year 2002, before me, the
undersigned, a Notary Public in and for said state, personally appeared -
gn ry p Y app Vo n p / ﬁ

personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the: thm instrument and acknowledged that he executed the same in
his capacity as 3wm for the Port Authority of New
York and New Jersey, and that by his signafure on the instrument, the individual, or the corporation
upon behalf of which the individual acted, executed the instrument.

CONSTANCE NARDELLA
Notary Public, State of New York M
ol e CH%W f/N\‘MQtaryP blic)
ualified in Bronx Coun 1gnature of No ublic
Commission Expires 2/28%5 g

(Corporate Acknowledgment)

STATEOF New YorkK )

)
COUNTY OF U (sten )

Onthe Joth day of August ﬁl the year 2002, before me, the
undersigned, a Notary Public in and for said state, personally appeared &,1\9 ene J. B 9/10/)0& Jr,

personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged that he executed the same in
his capacity as President of Adirondack Transit Lines, Inc., and that by his
signature on the instrument, the individual, or the corporation upon behalf of which the individual
acted, executed the instrument.

Qicoan K. Wntlentock

(Signature of Notary Public)

SUSAN H. HOLLENBACK
Notary Public, State of New York
Residing in and for Ulster County

Commlssion Expires May 3{, QX
# 01HO04931995




SECOND PAYBACK AGREEMENT

THIS AGREEMENT, dated as of the 1¥ day of July 2001 by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the “Port Authority”)
and ADIRONDACK TRANSIT LINES, INC. (hereinafter called the “Carrier”);

WITNESSETH, THAT:

WHEREAS, the Port Authority heretofore entered into a license agreement, dated as of
July 18, 1963, with the Carrier identified by Port Authority Agreement Number BTL-42 (which
agreement, as the same may have been heretofore supplemented and amended, is hereinafter called
the “Old License Agreement”) relating to space and services at the Port Authority Bus Terminal, in
the Borough of Manhattan, in the City, County and State of New York, as more particularly
described in the Old License Agreement; and

WHEREAS, the Carrier and the Port Authority heretofore have entered into a Payback
Agreement, dated as of May 7, 1998 (hereinafter sometimes referred to as the “Original Payback
Agreement”), the subject of which is the payback by the Carrier to the Port Authority of the principal
amount of One Million Nine Hundred Seventy-five Thousand Dollars and No Cents ($1,975,000.00)
which represents amounts of certain arrearages of ticket sales fees due and owing to the Port
Authority by the Carrier under the Old License Agreement arising as of December 31, 1997
(sometimes hereinafter referred to as the “Original Repayment Amount”); and

WHEREAS, in addition to the Original Repayment Amount, the amounts of certain
additional arrearages of ticket sales fees due and owing to the Port Authority by the Carrier under the
Old License Agreement arising during the period commencing on September 1, 1998 and continuing
through March 31, 2001, both dates inclusive, have been agreed upon; and

WHEREAS, the Port Authority’s Board on February 22, 2001 approved a new fee
structure for bus carriers using the Port Authority Bus Terminal, the parties intend to enter into a new
license agreement implementing such new fee structure effective from April 1, 2001 (the “New
License Agreement”), and in connection therewith the Carrier desires to provide for payment of the
abovesaid arrearages arising during the period commencing on September 1, 1998 and continuing
through March 31, 2001, both dates inclusive, upon the terms and conditions set forth herein, and the
Port Authority is willing to agree to such payment provisions, upon such terms and conditions;

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

1. In full satisfaction of all amounts of ticket sales fees due from the Carrier to the
Port Authority under the Old License Agreement during the period September 1, 1998 through
March 31, 2001, both dates inclusive, the Port Authority agrees to accept, and the Carrier shall pay,
the sum of One Million One Hundred Eighty-six Thousand Three Hundred Sixty-two Dollars and
Twenty-seven Cents ($1,186,362.27) on account of such amounts without set-off or counterclaim




(the “Second Repayment Amount”). In consideration of the making of this Agreement by the Port
Authority, the Carrier hereby agrees to pay to the Port Authority the Second Repayment Amount, and
the Port Authority has agreed to permit such payment to be made as follows: (a) In the amount of
Ninety-eight Thousand Eight Hundred Sixty-three Dollars and Forty-seven Cents ($98,863.47) (the
“Initial Repayment Payment”) payable to the Port Authority on or before July 1,2001; and (b) In one
hundred twenty (120) monthly installments, each in the amount of Nine Thousand Sixty-two Dollars
and Forty-nine Cents ($9,062.49), each such installment (a “Repayment Installment”) to be due and
payable in advance on July 1, 2001 and on the first day of every calendar month thereafter occurring
through and including June 1, 2011, both dates inclusive (the period from July 1, 2001 to June 1,
2011 being hereinafter referred to as the “Second Repayment Period”) as set forth in the schedule
attached to this Agreement, hereby made a part hereof and marked “Schedule E-1”. Each Repayment
Installment shall be payable in like manner and collectible with like remedies as if it were a part of
the fees payable under the Old License Agreement, the New License Agreement or any extension,
renewal or replacement thereof, or any subsequent license agreement entered into by the parties
during the Second Repayment Period relating to space and services at the Port Authority Bus
Terminal (collectively, an “Effective License Agreement”), except that the Repayment Installments
shall not be subject to abatement, reduction or suspension for any reason whatsoever, and the
Carrier’s obligations to make the Repayment Installments shall be unaffected by any termination or
revocation of the effective period of the permission granted under any Effective License Agreement
during the Second Repayment Period. Upon (x) a default in the payment of any fees due under an
Effective License Agreement, other than the Old License Agreement, continuing beyond the
expiration of any applicable cure period and giving rise to a right on the part of the Port Authority to
terminate such Effective License Agreement or (y) a default in the payment of any Repayment
Installment that is not cured by the Carrier within five (5) business days after notice from the Port
Authority, then, at the election of the Port Authority, by notice to the Carrier, the entire unpaid
balance of the Second Repayment Amount due under the terms of this Agreement shall thereupon
become immediately due and payable to the Port Authority, such unpaid balance being determined
by subtracting from the Second Repayment Amount originally to be repaid, as set forth in this
paragraph, the sum of: (i) the Initial Repayment Payment and (ii) all the Repayment Installments
which have actually been paid by the Carrier from July 1, 2001 to the date of the last Repayment
Installment payment actually made to the Port Authority by the Carrier; and further, failure of the
Carrier to pay any Repayment Installment, notwithstanding any such election by the Port Authority,
shall constitute a default under the then current Effective License Agreement. No acceptance by the
Port Authority of any payment hereunder after the occurrence of any default in the payment of any
Repayment Installment shall be deemed a waiver on the part of the Port Authority of its right to
accelerate the remaining unpaid balance of the Second Repayment Amount. Nothing contained
herein shall be deemed in any way to affect the obligation of the Carrier to pay fees and any other
Port Authority charges reserved under any Effective License Agreement for the balance of the
effective period of the permission granted thereunder subsequent to March 31, 2001, or shall be or be
construed to be a waiver by the Port Authority of, or discharge of the Carrier from, any of the
Carrier’s other liabilities or obligations under any Effective License Agreement or the Original
Payback Agreement. The execution of this Agreement, any action by the Port Authority pursuant to
the terms of this Second Payback Agreement or receipt by the Port Authority of funds under this
Second Payback Agreement shall not be and shall not be deemed to be a waiver of any prior or
subsequent default by the Carrier under the terms of any Effective License Agreement, and no
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remedies of the Port Authority under any Effective License Agreement consequent upon such default
shall be affected by the execution of this Second Payback Agreement or recourse to any such funds.
The Carrier shall have the right to prepay in whole or in part, without penalty, the unpaid balance of
the Second Repayment Amount,

2. The Carrier agrees to submit all statements and pay all fees and other amounts
due under an Effective License Agreement for the effective period of the permission granted
thereunder subsequent to the execution of this Second Payback Agreement in strict compliance with
the provisions thereof. The obligations of the Carrier under this Second Payback Agreement shall be
in addition to all obligations of the Carrier under any Effective License Agreement and shall not be
deemed to alter, supersede or diminish either the obligations of the Carrier thereunder, or the rights
and remedies of the Port Authority thereunder upon the failure of the Carrier to pay all fees and other
amounts due and owing thereunder.

3. (a) Notices, requests, permissions, consents, approvals and other
communications (each, a “Notice” and collectively, “Notices”), including changes to the address
designated by any party hereto for the delivery of Notices (the “designated address”), given or
requ1red to be given to either party under this Second Payback Agreement shall not be effectlve
unless given in writing,

(b)  All Notices shall be (x) personally delivered to such party or a duly
designated representative of such party at such party’s designated address during regular business
hours; (y) delivered by reliable overnight delivery service to such party’s designated address; or (z)
mailed to such party or representative by registered or certified mail with return receipt at such
party’s designated address, to the attention of the representative designated by such party from time
to time,

(c) Until further notice, the Port Authority hereby designates its Executive
Director as its representative upon whom Notices may be served, and its offices at 225 Park Avenue
South, New York, New York 10003 as its designated address.

(d) Each Notice shall be deemed given and effective upon receipt or, in the
event of a refusal by the addressee, on the first tender of such Notice to the addressee at the designated
address. ‘

)

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

5. This Second Payback Agreement constitutes the entire agreement between the
Port Authority and the Carrier on the subject matter and may not be changed, modified, discharged or
extended except by instrument in writing duly executed on behalf of both the Port Authority and the




Carrier. The Carrier agrees that no representations or warranties shall be binding upon the Port
Authority unless expressed in writing in this Second Payback Agreement,

IN WITNESS WHEREOF, the Port Authority and the Carrier have executed these

presents as of the date first above written.

ATTEST:

Prian

/ Secretary

ATTEST:

Sec

ol /%MMQ

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

. (YL

(Title) ﬁmﬁ% -

(Seal)

ADIRONDACK TRANSIT LINES, INC.

By C"';//— 7¢ / W/

(Name) &
(Title) President
(Corporate Seal)

rmA‘EPf‘iOVEU Uy

TRANSMITTAL °
FORM | TERMS
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Payment
Due Date Payment
7/1/2001 $ 98,863.47
7/112001 $ 9,062.49
8/1/2001 $ 9,062.49
9/1/2001 $ 9,062.49
10/1/2001 $ 9,062.49
11/1/2001 $ 9,062.49
121112001 $ 9,062.49
1/1/2002 $ 9,062.49
21112002 $ 9,062.49
3/1/2002 $ 9,062.49
4/1/2002 $ 9,062.49
5/1/2002 $ 9,062.49
6/1/2002 $ 9,062.49
7/1/2002 $ 9,062.49
8/1/12002 $ 9,062.49
9/1/2002 $ 9,062.49
10/1/2002 $ 9,062.49
11/1/2002 $ 9,062.49
12/1/2002 $ 9,062.49
1/1/2003 $ 9,062.49
2/1/2003 $ 9,062.49
3/1/2003 $ 9,062.49
4/1/2003 $ 9,062.49
5/1/2003 $ 9,062.49
6/1/2003 $ 9,062.49
7/112003 $ 9,062.49
8/1/2003 $ 9,062.49
9/1/2003 $ 9,062.49
10/1/2003 § 9,062.49
11/1/2003 § 9,062.49
12/1/2003 $ 9,062.49
Total $ 1.186,362.27

Adirondack Transit

$ 9,062.49

Payback Schedule Schedule E-1
Payment Payment Payment
Due Date  Payment Due Date  Payment Due Date Payment
1/1/2004 $ 9,062.49 7/1/2006 $ 9,062.49 1/1/2009 $ 9,062.49
2/1/2004 $ 9,062.49 8/1/2006 §$ 9,062.49 2/1/2009 $ 9,062.49
3/1/2004 - $ 9,062.49 9/1/2006 $ 9,062.49 3/1/2009 $ 9,062.49
4/1/12004 § 9,062.49 10/1/2006 $ 9,062.49 4/1/2009 $ 9,062.49
5/1/2004 $ 9,062.49 11/1/2006 $ 9,062.49 5/1/2009 §$ 9,062.49
6/1/2004 $ 9,062.49 12/1/2006 $ 9,062.49 6/1/2009 $ 9,062.49
- 71112004 $ 9,062.49 1/1/2007 $ 9,062.49 7/1/2009 § 9,062.49
8/1/2004 $ 9,062.49 2/1/2007 $ 9,062.49 8/1/2009 §$ 9,062.49
9/1/2004 § 9,062.49 3/1/2007 $ 9,062.49 9/1/2009 $ 9,062.49
10/1/2004 $ 9,062.49  4/1/2007 $ 9,062.49 10/1/2009 $ 9,062.49
11/1/2004 $ 9,062.49 5/1/2007 $ 9,062.49 11/1/2009 $ 9,062.49
12/1/2004 $ 9,062.49 6/1/2007 $ 9,062.49 12/1/2009 $ 9,062.49
1/1/2005 $ 9,062.49 7/1/2007 $ 9,062.49 1/1/2010 $ 9,062.49
2/1/2005 $ 9,062.49 8/1/2007 $ 9,062.49 2/1/2010 § 9,062.49
3/1/2005 $ 9,062.49 9/1/2007 $ 9,062.49 3/1/2010 $ 9,062.49
4/1/2005 $ 9,062.49 10/1/2007 $ 9,062.49 4/1/2010 $ 9,062.49
5/1/2005 $ 9,062.49 11/1/2007 $ 9,062.49 5/1/2010 $ 9,062.49
6/1/2005 $ 9,062.49 12/1/2007 $ 9,062.49 6/1/2010 $ 9,062.49
7/1/2005 $ 9,062.49 1/1/2008 $ 9,062.49 71112010 $ 9,062.49
8/1/2005 $ 9,062.49 2/1/2008 §$ 9,062.49 8/1/2010 $ 9,062.49
9/1/2005 $ 9,062.49 3/1/2008 $ 9,062.49 9/1/2010 $ 9,062.49
10/1/2005 §$ 9,062.49 4/1/2008 $ 9,062.49 10/1/2010 $ 9,062.49
11/1/2005 $ 9,062.49 5/1/2008 $ 9,062.49 11/1/2010 $ 9,062.49
12/1/2005 $ 9,062.49 6/1/2008 $ 9,062.49 12/1/2010 $ 9,062.49
1/1/2006 $ 9,062.49 7/1/2008 $ 9,062.49 1/1/2011 $ 9,062.49
2/1/2006 §$ 9,062.49 8/1/2008 $ 9,062.49 2/1/2011 $ 9,062.49
3/1/2006 $ 9,062.49 9/1/2008 $ 9,062.49 3/1/2011 $ 9,062.49
4/1/2006 $ 9,062.49 10/1/2008 $ 9,062.49 ;4712011 $ 9,062.49
5/1/2006 $ 9,062.49 11/1/2008 $ 9,062.49 5/1/2011 $ 9,062.49
6/1/2006 $ 9,062.49 J2/1/2008 6/1/2011 $ 9,062.49




(Port Authority Acknowledgment)

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

Onthe /3 Ha day of OCﬁ(AM ' in the year 2002, before me, the
undersigned, a Notary Public in and for said state, personally appeared <o £

personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose namie is subscribed to the within instrument and acknowledged that he executed the same in his

capacity as Dieec for, Tunaels, 8,“0[3% Syecmonals Deg # for the Port Authority of New York and
New Jersey, and that by his si gnature on the instrument, the individual, or the corporation upon behalf
of which the individual acted, executed the instrument.

CONSTANGE NARDELLA

Nota Pubhc, State of New York W Mﬁ(ﬂ%
Y "No. 03433131 K

Qualfied "" Bronx c°“’g}6£) (Signature of Notary Public)

Commlsslon Explras 2/2

(Corporate Acknowledgment)

STATEOF New York )
) ss
COUNTY OF (U(st@e1r )
Onthe 30*h x day of Auqust * in the year 2002, before me, the
undersigned, a Notary Public in and for said state, personally appeared L v gene 3, Ke/1an 4 7y

personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged that he executed the same in his

capacity as President of Adirondack Transit Lines, Inc., and that by his signature on the
instrument, the individual, or the corporation upon behalf of whlch the individual acted, executed the
instrument,

Aoan K. Kpttentlinck

(Signature of Notary Public)

SUSAN H, HOLLENBACK
Notary Public, State of New York
Residing in and for Ulster Coung

Commission Expires May 31, °f3..u..
£ 01H04931995




: For Port Authority Use Only

Carrier License No, TBT-ADT-BLA-022

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
225 Park Avenue South
New York, New York 10003

BUS CARRIER LICENSE AGREEMENT

1. Carrier’s Full Legal Name: ADIRONDACK TRANSIT LINES, INC

2. Carrier's Address: 499 HURLEY AVENUE
HURLEY, NY 12443

3. Type of legal entity \ CORPORATION

State of organization: NEW YORK
4, Carrier's Representative: Eugene J. Berardi, Jr. — President
5.  Effective Date: MQ\\\ \ , 2008

THE PORFT AUTHORITY OF NEW YORK AND NEW JERSEY
Dated: AIPW [ 30, 200%

By @\'Q‘é

name: \) Ceftaca, ccoé-{{e,\\«-]

titte: " \D've e edear
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Approval as to Terms: Approval as to Form:

- @ irond Transit W
W (\&j)b/ @ (Carrier)

N
g L Povacal/
name: Eugene J. Berardi, Je.

title: President
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BUS CARRIER LICENSE AGREEMENT

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate and politic
created- by Compact between the States of New York and New Jersey with the consent of the
Congress of the United States of America, having an office at 225 Park Avenue South, New York,
New York 10003(the “Port Authority”), and the bus carrier identified on the Cover Page hereof
(the “Carrier’), have executed this Agreement by the signatures of their respective duly
authorized representatives on the Cover-Page attached to the front of this Agreement, as of the
date set forth on such Cover Page.

RECITALS

1, The Port Authority, acting in the public interest and in furtherance of the Comprehensive
Plan for the Development of the Port of New York and pursuant to Chapter 95 of the Laws of New
Jersey, 1946, and Chapter 443 of the Laws of New York, 1946, maintains and operates, on
Eighth Avenue in the Borough of Manhattan, in the City, County and State of New York, a motor
bus terminal (such terminal, together with additions thereto and extensions and replacements
thereof, collectively, the “PABT").

2, The Port Authority, acting in the public interest and in furtherance of the Comprehensive
Plan for the Development of the Port of New York and pursuant to Chapter 156 of the Laws of
New Jersey, 1956, and Chapter 807 of the Laws of New York, 1955, as an addition and
improvement to the George Washington Bridge, maintains and operates a bus passenger facllity
in Washington Heights in the Borough of Manhattan, in the City, County and State of New York
(such bus passenger facility, together with additions thereto and extensions and replacements
thereof, collectively, the "GWBBS"), :

3 The Carrier is engaged in the business of the transportation of passengers by Bus, and
desires to use space and services provided by the Port Authority at the PABT and/or the GWBBS
in connection with such business, :

TERMS OF AGREEMENT
In consideration of the foregoing, the mutual promises contained hersin and other valuable

consideration, receipt of which Is acknowledged, and intending to be legally bound, the parties
hereto, for themselves, their successors and assigns, hereby agree as follows:

Article 1, Definitions
Unless the context requires another meaning, the following when used in this Agreement shall
have the respective meanings set forth below in this Article 1. Unless otherwise noted, a defined
term shall include, where appropriate to the context, the noun (singular and plural}, verb and
adjective forms of such term,
“Activity Fee Installment” shall have the meaning set forth in Section 4.1(b).
“Activity Fees" shail have the meaning set forth in Section 4.1(a). ~

‘Audit Findings" shall have the meaning set forth in Section 4.5(b).
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“Bus" shall mean a self-propelled highway vehicle designed and constructed for the carriage of

passengers for hire, employing as a source of motive power (either directly or by electrical

transmisslon) a reciprocating internal-combustion or a turbine engine (not including a jet-

propulsion engine) utilizing as fuel, gascline, diesel oil, or any other substance utilized by

highway vehicles as fuel and permitted by the laws of New York and by those of New Jersey then

i{\ effelct and also under the then existing rules and regulations governing the use of the Lincoln
unnel,

“Central Manhattan” shall mean that portion of the Borough of Manhattan, City, County and
State'of New York, which lies (1) north of: (i) the center-line of East Houston Street, as the said
street exists and as the said line runs and is extended easterly from the center-line of Broadway
to the easterly share of Manhattan Island; (ii) the center-line of West Houston Street as the said
street exists and as the said Iine runs from the center-line of Broadway westerly to the center-line
of the Avenue of the Americas, and (iii) the center-line of West Houston Street as the said street
exists and as the said line runs and is extended westerly from the center-line of the Avenue of the
Americas to the westerly shore of Manhattan Island; and (2) south of the center-line of West 160"
Street as the said street exists and as the said line runs and is extended easterly to the easterly
shore of Manhattan Island and westerly to the westerly shore thereof.

“Charter" shall mean an arrangement made by a carrier with an individual, firm, cotporation or
other legal entity (other than a group formed solely for the purpose of the movement involved) for
the transportation of more than one person in one or more Buses as a single movement,
occaslonal and non-repetitive, without contractual relation between the carrier and the individuals
so transported, A "Charter Coach" shall be a Bus operated under the provisions of a charter, as
herein defined, and "Charter Operations’ shall mean the operation of a Charter Coach or
Chadrter Coaches.

“Contract Carriage” shall mean repetitive operation of Buses for hire over substantially the same
routes and for substantially the same persons but not covered by Regular Route Operatcon or
Irregular Route Operation.certificates held by the carrier involved,

“cost” shall mean: (1) payroll costs of the Port Authority, including contributions to the Retirement
System, or the cost of participation In other pension plans or systems, insurance costs, including
sums reserved for or allocated to self-insurance funds, and sick-leave, holiday, vacation and
authorized-absence pay; (2) cost of materials and supplies used; (3) payments to contractors; (4)
any other direct costs; and (5) thirty percent (30%) of the sum of the foregoing.

“Cover Page" shall mean the page, designated “"Cover Page', attached to the front of this
Agreement and forming an integral part hereof.

‘day” shall mean, and "daily" shall refer to, a calendar day.

“Dep'arture Fee" shall have the meaning set forth in Section 4.1(a).

‘Departures” shall mean Bus departures from the Facility.

“Dispatcher” shall have the meaning set forth in Section 7.4,

"Etfective Date” shall mean the date set forth on the Cover Page as the "Effective Date”,
“Execufive 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
Agreement; but until further notice from the Port Authority to the Carrier it shall mean the
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Executive Director of the Port Autharity for the time being or his duly designated representative or
representatives,

“Facility” shall mean either or bath of the PABT and the GWBBS, as the cantext requires.

“Gate Fee" shall have the meaning set forth in Section 4.1(a).

"General Manager" shall mean the person or persons from time to time designated by the Port
Authority to exercise the powers and functions vested in the said General Manager by this
Agreement, but until further notice from the Port Authority to the Carrier, it shall mean the General
Manager (or Acting General Manager) of the Facsluty for the time being, or his duly designated
representative or representatives.

' “GWBBS" shall have the meaning set forth in Recltal 2 above,

‘Holiday" shall mean only such days as may be declared “holidays” or *legal holidays” by the
Legislature of the State of New York,

_ “Irregular Route Operations” shall mean all operation of motor vehicles for transportation to and

~ from the City of New York as a common carrier of passengers and their baggage pursuant to a
certificate of public convenience and necessity (or portion thereof) which specifies irregular route

operation, but shall not include Charter Operations.

* “Labor Trouble” shall mean any type of strike, boycott, picketing, work stoppage, work slowdown

or other disturbance, complaint, dispute or controversy involving labor, regardless of the employ

. or the employment status of the persons involved.

- “Loading Position” shall mean a location on a Vehicular Level, Including a gate or a platform
" position, designated for passengers to be loaded onto, or unloaded from, Buses. :

“Long Distance Service" shall mean service with a final destination that (x) is outside of the
Short Haul Area (as defined below) and (y) is not a Park/Ride Lot.

“Middle Distance Destination” shall mean a destination within the Short Haul Area that is more
than twenty-five (25) miles from the Facillty

“Middle Distance Percentage Fee" shall have the meaning set forth in Section 4.1(a).

“Non-Revenue- Departures” shall mean Departures of Buses that are not carrying, and not
offering to carry, passengers.

“Northern Manhattan” shall mean that portion of the Borough of Manhattan in the City, County
and State of New York, which lies north of the center-line of West 160" Street as the said street
exists and as the said line runs and is extended easterly to the easterly shore of Manhattan
Island and wasterly to the westerly shore thereof.

“Notice" shall have the meaning set forth in Section 14:1(a).

“PABT" shall have the meaning set forth in Recital 1 above.

“Peak Period" shall have the meaning sét forth in Section 10.2.

“Pooling Arrangement’ shall have the meaning set forth in Section 10.1.
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"Pooling Partner shall have the meaning set forth in Section 10.1.
“Quarterly Reconciliation Form” shall have the meaning set forth in Section 4.1(b).

‘Regular Route Operations” shall mean all operation of motor vehicles for transportation to and
from the Facility as a common carrier of passengers and their baggage pursuant to a certificate
of public convenience and necessity, which is conducted under individual contracts with such
passengers, over public highways specified in the sald certificate, repetitively and with a fixed

. periodicity in accordance with previously established schedules.

"Required Deposit Amount’ shall have the meaning set forth in Section 12.1(a).

"Short Haul Service” shall mean service with a final destination (x) within the “Short Haul Area”
set forth on Exhibit 1 or (y) at a Park/Ride Lot.

“Space” shall have the meaning set forth in Section 2.1(a).

"Surface Transportation Board" shall mean not only such governmental board or agency as it
now exists, but also any governmental board, official agency or authority hereafter exercising the

-same or similar powers or jurisdiction.

“Term" shall have the meaning set forth In Section 2.2(b).
“Vehicular Level” shall mean any floor or story at the Facility designed for use by Buses.
Article 2. License

Sectibn 2.1 Grant of License

(a) License to use Space, The Port Authority hereby grants to the ‘Carrier a license to .

use, on a non-exclusive basis, one or more Loading Positions (which may include Loading

Positions to be shared with one or mare ather bus carriers) as shall be specified from time to time
by the General Manager (collectively, the "Space”) in one of the areas provided for the standing
of Buses at the Facility (not including any space then exclusively licensed or premises (eased to
others). Without limiting the generality of the foregoing and the General Manager's right
generally to assign and reassign particular Loading Positions from time to time, if at any time or
times a condition exists at the Faclility or elsewhere (including without limitation special and

_seasonal traffic conditions, strikes, Labor Trouble, construction work or damage to the Facility)

which in the General Manager's opinion may affect the safe or efficient handling of passengers or
Buses at the Space, he may assign or designate for use by the Carrier space elsewhere at the
Facility, and the Carrler shall use the same for the duration of the condition. While such

' assignment or designation is in effect, the space so assigned shall be deemed to be the Space

for the purposes of this Agreement.

(b) Unavailability during Certain Hours. The Carrier recognizes that the Upper Bus Level
of the PABT will be closed on all days during the hours of 1:00 o'clock a.m. through 6:00 o'clock
a.m. [n the event that the Carrier conducts operations during such hours, other space will be
provided to the Carrier by the General Manager for such operations, such space to be used, as
designated by the General Manager, in common with other carriers.

{c) Nonexclusive Areas. The Pog Authority shall provide a waiting-roory area and free,
nonexclusive toilets at the Facility and shall designate the same for the use of the Carrier's
passengers, in common with passengers of other carriers and with the public. The Carrier's
passengers will be permitted to use such areas, subject to and upon compliance with the

4
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applicable terms and conditions of this Agreement and the rules and regulations of the Port
Authority. The Port Authority may remove violators and exclude repeated violators from the
Facility,

(d) Ingress and Egress, The Carrier and its officers, employees and passengers shall
have the right of ingress and egress between the Space and the streets outside the Facility.
Such right shall be exercised by means of the pedestrian or vehicular ways (to be used in
common with others having rights of passage within the Facility and in accordance with the rules
and regulations of the Port Authority) as may from time to time be designated by the Port
Authority for the type of traffic involved for the use of carriers or for the use of the public. The
Port Authority may at any time temporarily or permanently close, or consent to or request the
closing of, any such way so long as reasonable means of ingress and egress remains available.
The Carrier hereby releases and discharges the Port Authority of and from any and all claims,
demands and causes of action which the Carrier may now or at any time hereafter have arising
or alleged to have arisen out of the closing of any such way, or of any street, roadway or other
public areas, whether within or outside the Facility. The direction of traffic on stairways and
escalators and in halls, corridors and other portions of the Facility shall be at all times subject to
determination and redetermination by the General Manager. The General Manager may
discontinue the operation of all or any number of the escalators for such period or periods as he
may determine advisable, in the interests of safety, efficiency or economy of operation of the
Facility or for repalr or maintenance.

(e) Other Rights and Privileges by Separate Agresment. Nothing in this Agreement shall
be construed to grant to the Carrier any rights or privileges with respect to any of the following,
which shall be the subject of separate agreements: offices or drivers' rooms, etc.; ticket selling
space; Bus parking within the Facility; parcel-checking space for any carrier providing parcel-
checking service for other carriers’, as well as its own, ticketed passengers.,

(f) No interest in Real Property, Nothing iﬁ this Agreement shall be construed to grant
to the Carrier any interest or estate in real property. .

Section 2.2 Effective Period

(a) Effectiveness. This Agreement shall be effective and binding upon execution by both
the Port Authority and the Carrier.

: (b) Term. The effective period of the license granted hereby (the: "Term") shall

commence at 12:01 a.m. on the Effective Date and shall expire at 11:59 p.m. on the day
preceding the fifth (5") anniversary of the Effective Date, except that it shall terminate with any
earlier termination of this Agreement. The Port Authority shall be obligated to provide services to
the Carrier only during the Term. ' '

{c) Entry Prior to Effeélive Date. For a period of fourteen (14) days immediately prior to

the Effective Date, the Carrier shall have the right to enter the Facility in order to familiarize its
employees with the same and with the intended uses thereof,

Section 2.3 Assignment and Subcontract

Except with the prior written approval of the Port Authority (except as specifically provided in
Section 10.1 below with respect to Pooling Arrangements), the Carrler shall not sell, transfer,
mortgage, pledge or assign this Agreement or any rights or obligations hereunder, and shall not
subcontract the performance of any of its obligations hereunder, or the exercise, in whole or in
part, of its rights, licenses and privileges hereunder.
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Article 3. Use

Section 3.1 Permitted Use of Space

The Carrler shail use the Space for the following purposes only and for no other purpose
whatsoever. the standing of Buses operated by the Carrier for the transportation of passengers
and their hand baggage while such Buses are being loaded or unloaded or are waiting for loading
or unloading. “No Bus shall be permitted to remain in the Space for longer than the time
reasonably necessary for the operations of the Carrier in connection therewith. In the event the
departure of any Bus which is unloading is scheduled more than twenty (20) minutes after its
arrival, such Bus shall leave immediately upon unloading its passengers, uniess otherwise
directed or permitted by the General Manager. In the event that any Bus of the Carrier shall be in
the Space for as long as twenty- (20) consecutive minutes, the Carrier shall remove the same
from the Facility within five (5) minutes after request to do so made by the General Manager,
which request may be made orally to the Dispatcher or, in the absence of a Dispatcher, to the
driver; in the event of failure to remove the Bus upon such request, the Port Authority shall have
the right to remove the Bus to any point within or outside the Facllity at its discretion and to leave
the Bus at such point, all at the Carrier's risk and cost, such cost to be payable to the Port
Authority on demand.

~ Section 3.2 Right and Qp!igation to Use Facility

(a) Regular Operétions. ‘The Carrier agrees to use the Facllity for all its Regular
Route Operations to and from Central Manhattan or Northern Manhattan, as applicable, except to
the extent consented to in advance by the General Manager.

(b) Charter Operat/ons The Carrier may use the Facility for Charter Operations to
and from the City of New York."

(c) Uses Not Permitted. This Agreement does not permit the Carrier to use the
Facility when the Carrier is performing Contract Carriage or providing transportation as a private
carrier, unless approved in writing by the General Manager.

Section 3.3 Discontinuance of Other Terminals

Except when required or requested by governmental authorities to meet emergency conditions or
national defense requirements, the Carrier shall not pick up or discharge passengers or baggage
at any point, terminal or station in Central Manhattan or Northern Manhattan (as the case may
be) other than the Facllity, except to the extent consented to in advance by the General Manager.

Article 4, Fees '

Section 4.1 Fees

(a) Fees. For the right to use the Space and to utilize the services provided under
this Agreement the Carrier shalil pay to ghe Port Authority the follawing:

(1) Gate/Platform Position Fee. The annual amount set forth in Schedule 1 {the
“Gate Fee"), which shall be payable as provided in the following paragraph (b) of this
Section 4,1, provided, however, that where a Loading Position has been assigned to the
Carrier to be shared with one or more other bus carrlers, the Gate Fee with respect to
such toading Position shall be one hundred twenty percent (120%) of the amount set
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forth in Schedule 1, and the total of such increased Gate Fee shall be shared equally by
the Carrier and such other bus carrier(s); for example, if the Loading Position has been
assigned to be shared by two bus carriers, each shall pay directly to the Port Authority an
adjusted Gate Fee equal to sixty percent (60%) of the Gate Fee set forth in the then-
current Gate Fee schedule,

(2) Activity Fees. The Departure Fee and the Middle Distance Percentage Fee
(collectively, the “Activity Fees"), as follows: which shall be payable ag provided in the
following paragraph (b) of this Sectlon 4.1

() The amount set forth in Schedule 2 (the "Departure Fee") for
each Fee Departure of a Bus operated by the Carrler or on its behalf.

(i) An amount (the "Middle Distance Percentage Fee"), equal to
the percentage set forth in Schedule 2, of all monies paid or payable to the
Carrier on account of all tickets (including round-trip tickets) sold or issued in the
Borough of Manhattan for transportation of passengers for passage between the
Facility and Middle Distance Destinations, including the total purchase price of
tickets for transportation partly on lines of the Carrier and partly on lines of
others), but not including (x) tickets sold or issued for transportation wholly on
lines operated by others or for transportation under charters of the Carrier or
others or (y) “commutation tickets”, which shall mean tickets usable by the
purchaser only, for ten (10) or more one-way rips, good over a period of time the
number of days in which shall not be greater than the number of trips multiplied
by two (2).

The Activity Fees shall be payable in the manner provuded in the following Paragraph (b)
of this Section 4. 1

(b) Manner of Payment of Fees,

(1) Gate Fee. The Gate Fee shall be payable in advance in equal monthly
instaliments on the Effective Date and on the first day of each calendar month throughout
the Term, provided, however, that if the Effective Date is other than the first day of a
calendar month, there shall be payable on the Effective Date an instaliment of the Gate
Fee in an amount equal to the amount of the said equal monthly installment multiplied by
a fraction of which the numerator shall be the number of days from the Effective Date
through the last day. of the month in which the Effective Date occurs, including both such
days, and the denominator shall be the actual number of days in that month.

(2) Activity Fees. The Carrier shall pay the Abtivity Fees as follows:

) Not later than the beginning of each calendar year (or the
Effective Date, as the case may be) the Port Authority shall determine a monthly
amount (the "Activity Fee Instaliment”) to be paid by the Carrier each month of
that calendar year on account of the Activity Fees, and shall notify the Carrier
accordingly. The Activity Fee Installment shall be due and payable on the first
day of each calendar month.

(i) In determining the amount of the Fixed Fee Payment, the Port
Authority will consider the rates of the Activity Fges and the Carrier's third
highest monthly activity level in the preceding four reported quarters (to the
extent applicable) and such other factors as the Port Authority may deem
appropriate. The amount of the Activity Fee Instaliment may be adjusted from
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time to time by the Port Authority, in its discretion, to reflect significant changes in
the operations of the Carrier that would affect activity levels,

(il Within fifteen (15) days after the end of each calendar quarter,
the Carrier shall deliver to the Port Authority a report, certified by a responsible
officer of the Carrier, consolidating the information provided in the Monthly
Summary of Daily Departures reports required pursuant to Section 4.4(3) below
and setting forth actual levels of activity during that quarter relevant to the
calculation of the Activity Fees, such report (the “Quarterly Reconciliation
Form") to be substantially in the form attached as Exhibit 2, Based upon the
Quarterly Reconciliation Form, the Port Authorlty will issue an adjustment invoice
or credit, as appropriate, to the Carrier.

Section 4.2 Fees Subject to Change

(a) Fees Subject to Change. The Gate Fee and the Activity Fees shall be subject to
change, on thirty (30) days' notice, at the sole discretion of the Port Authority, as determined by
resolution of its Board of Commissioners. Other fees and charges shall be subject to change
without notice,

{b) Special Right of Termination. In the event of any change in the Gate Fee or Activity
Fees, the Catrier shall, in addition to its rights of termination provided in Article 11 below, have
the right, on ten (10) days’ notice, to terminate this Agreement and discontinue its operations

hereunder.

Section 4.3 Place and Form of Payments

(a) Place and Form. All payments required, of the Carner by this Agreement shall be
made to the Port Authority by good checks drawn on an account at a bank that is a member of
the New York Clearing House Association (or any successor body of similar function) and mailed

to the following address:

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

or made pursuant to the following wire transfer instructions:

Bank; . Commerce Bank
‘Bank ABA Number: 026013673
Account Number:

or sent to such other address, or made pursuant to such other wire transfer instructions, as may-
hereafter be substituted by the Port Authority, from time to time, by notice to the Carrier,

(b) Acceptance by Port Authority. No payment by the Carrier or receipt by the Port
Authority of a lesser amount than that which s due and payable under the provisions of this
Agreement at the time of such payment shall be deemed to be other than a payment on account

‘of the earliést fees then due, nor shall any endorsement or statement on any check or in any

letter accompanying any check or payment be deemed an accord ard satisfaction, and the Port
Authority' may accept such check or payment without prejudicing in any way its right to recover
the balance of such fees or to pursue any other remedy provided in this Agreement or by law.
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Section 4.4 Books and Records

(a) Maintenance and Reporting. The Carrier shall maintain, in accordance with
accepted accounting practice, records and books of account recording all its transactions at,
throughout, or in any way connected with the Facility, and shall (except as provided below in
subparagraph (2) with respect to dally records of Bus Departures) keep the same for a period of
seven (7) years after the making of such records, either within the Port of New York and New

- Jersey District, or at the office of the Carrler's representative set forth on.the Cover Page;
provided, howaver, that if such records are kept outside of the Port of New York and New Jersey
District, the Carrier shall pay the transportation, hotel, food, etc. expenses of the agents and
employees of the Port Authority in the event of an audit pursuant to paragraph (b) below. As a
part of such records, the Carrier shall cause to be prepared the following:

(1) On or before the fifteenth (15"‘) day of each calendar month, the Carrier
shall prepare, and make available for inspection by the Port Authorlty, a report of ali
Departures during the previous month, listing and classifying the same as follows: (w)
Sales of tickets for transportation between the Facility and Middle Distance Destinations;
(x) Long Distance Service Departures of Buses other than Charter Coaches; (y) .
Departures of Charter Coaches; (z) Short Haul Service Departures of Buses other than
Charter Coaches, specifying separately those Departures having a Park/Ride Lot as the -
final destination. In each such classification, - Non-Revenue Departures shall be -
separately identified. The foregoing report shall be made on the Monthly Summary of
Daily Departures form, a copy of which is attached as Exhibit 3 (or an equivalent form as |
used by the Carrier itself, provided such form has been approved by the Port Authority).
The Monthly Summary of Daily Departures form for the three months of each calendar
quarter shall be delivered to the Port Authority together with the Quarterly Reconciliation

Form.

(2) The Carrier shall prepare a daily record of Bus Departures made by the
Dlspatcher or by another employee of the Carrier, on the Dispatch Record form, a copy
of which is attached as Exhibit 4 (or an equivalent form as used by the Carrier itself,
provided such form has been approved by the Port Authority), one complete copy of
which shall be delivered daily to the General Manager; the Carrier shall retain each such
daily record of Bus Departures for a period of at least eighteen (18) months.

(b) Port .Authority Audit. The Carrier shall permrt at any time during ordinary business
hours, the examination and audit of all such records and books of account by the agents and
employees of the Port Authority.

Section 4.5 Late and Service Charges

(a) Late Charges. If the Carrler should fail to pay any amount required under this
Agreement (including without limitation the full amount of any Activity Fee Instaliment) when due
to the Port Authority, or if any such amount is found to be due as the result of an audit, then, in
such event, the Port Authority may impose (by statement, bill or otherwise) a late charge with
respect to each such unpald amount for each late charge period (described below) during the
entirety of which such amount remains unpaid, each such late charge not to exceed an amount
equal to eight-tenths of one percent of such unpaid amount for each late charge period. There
shall be twenty-four late charge periods on a caléndar year basis; each late charge period shall
be for a period of at least fifteen (15) calendar days, except that one late charge period each
calendar year may ke for a period of less than fifteen (15) (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 heen owing to the Port Authority as the result of Port Authority audit findings shall
consist of each late charge period following the date the unpaid amount should have been paid
under this Agreement, Each late charge shall be payable immediately upon demand made at
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any time therefor by the Port Authority. No acceptance by the Port Authority of payment of any
unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right of the
Port Authority to payment of any late charge or late charges payable under the provisions hereof
with respect to such unpaid amount. Each late charge shall be recoverable by the Port Authority
in the same manner and with like remedies as if it were originally a part of the fees payable under
this Agreement, Nothing herein is intended to, or shall be deemed to, affect, alter, modify or
diminish in any way (x) any rights of the Port Authority under this Agreement, including without

" fimitation the Port Authority’s rights set forth in the Section entitled *Termination by the Port

Authority", or (y) any obligations of the Carrier under this Agreement. In the event that any late
charge payable hereunder exceeds a legal maximum applicable to such late charge, then, in -
such event, each such late charge shall be payable instead at such legal maximum,

(b) Service Charge. in the event that upon conducting an examination and audit as .
provided in Section 4.4(b) above, entitied “Port Authority Audif', the Port Authority determines
that unpaid amounts are due to the Port Authority by the Carrier (the “Audit Findings"), the
Carrier shall be obligated, and hereby agrees, to pay to the Port Authority a service charge in the
amount equal to five percent (5%) of the Audit Findings. Each such service charge shall be
payable immediately upon demand (by notice, bill or otherwise) made at any time therefor by the
Port Authority. Such service charge(s) shall be exclusive of, and in addition to, any and all other
moneys or amounts due to the Port Authority by the Carrier under this Agreement or otherwise.
No acceptance by the Port Authority of payment of any unpaid amount or of any unpald 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 Agreement with respect
to such unpaid amount. Each such service charge shall be and become a fee, recoverable by
the Port Authority in the same manner and with like remedies as if it were originally a part of the
fees to be paid hereunder. Nothing in this Section is intended to, or shall be deemed to, affect,
alter, modify or difinish in any way (x) any rights of the Port Authority under this Agreement,
including, without limitation, the Port Authority's rights to terminate this Agreement or (y) any
obligations of the Carrier under this Agreement. ‘

Section 4.6 Effec : Use and Occupancy after Ex iat'on‘orTermi ation

Without in any way limiting any other provision of this Agreement, unless otherwise
notified by the Port Authority in writing, in the event the Carrier continues its use and occupancy
of the Space after the expiration or termination of the effective period of the license granted under
this Agreement, as such effective period of the license may be extended from time to time, in
addition to any damages to which the Port Authority may be entitled under this Agreement or
other remedies the Port Authority may have by law or otherwise, the Carrier shali pay to the Port
Authority a fee for the perlod commencing on the day immediately following the date of such
expiration or the effective date of such termination and ending on the date that the Carrler shali -
surrender and completely vacate the Space at a rate equal to twice the monthly fee as provided
for herein then in effect. Nothing herein contained shall be deemed to give the Carrier any right
to continue its use and occupancy of the Space after the expiration or termination of the effective
period of the license granted under this Agreement. The Carrier acknowledges that its failure to
surrender, vacate and yield up the Space to the Port Authority on the effective date of such
expiration or termination will or may cause the Port Authority injury, damage or loss, The Carrier
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 Carrier hereby expressly
agrees to indemnify and hold the Port Authority harmless against any such injury, damage or

loss. :

~

-~
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Article 5. Facility Services
Section 5.1 Maintenance and Repair of Facility

(a) Repairs. Except as otherwise provided in this Agreement, the Port Authority shall
make such repairs as may be necessary to keep the Facility in good operating condition. The
Carrier shall have no claim or remedy against the Port Authority for breach of such obligation,
unless reasonable notice of the necessity for repairs shall have been given to the Port Authority
in writing. In the event the Surface Transportation Board or the Public Service Commission of the
State of New York or another governmental regulatory body having jurisdiction over the
operations of the Carrier in the City of New York orders the Carrier to discontinue use of the
Facility unless an alteration is made therein, the'Port Authority, upon reasonable notice from the
Carrier of such requirement, shall proceed to make the necessary alteration.

{b) Cleaning. The Port Authority shall be responsible for cleaning the public areas of the
Facillty and the Space. Subject to the availability of equipment and to other commitments, the
Port Authority will promptly remove snow from exposed portions of the Facility used by Buses,

(c) Extraordinary Cleaning Services. The Port Authority will clean all fuel and other spills
originating from the Carrier's Buses, and the Carrier shall pay the Port Authority’s standard
_ charges theréfor on demand. ‘

Section 8.2 Utilities, etc.

(a) Lighting. The Port Authority shall supply in the Space electricity in reasonable
quantities for illumination purposes, by which is meant only the energizing of incandescent and
fluorescent fixtures. The Port Authority shall supply bulbs and tubes for illumination purposes.

(b} Telephone Service. To the extent and for the time permitted by the supplier of
telephone service to the Facility, the Port Authority shall provide an internal telephone system
interconnecting telephone stations on (to the extent applicable) the Vehicular Levels, the main
concourse, the suburban concourse and the entrance ramp at the point (outside the Facility)
where the said ramp meets Dyer Avenue. The Port Authority shall cause to be installed and
interconnected in such system a telephone station in the Dispatcher's booth space, if any, in the
Space, upon condition that the Carrier shall continue at all times to satisfy the requirements of the
supplier of tefephone service with respect thereto, other than in paying the charge for instailation
and the rental of such station. or stations in the Space. The internal system will be connected
with a central office of the supplier of telephone service, and incoming calls only may be received
by the Carrier from such central office at such stations in the Space.

- {c) Employse Toilets. The Port Authority shall provide free non-exclusive tailets for the
Carrier's employees using the Facility.

Section 5.3 Sians and Advertising

(a) Directional Signs. The Port Authority shall furnish directional signs for the
convenience of the traveling public and directional signs for vehicular traffic, maintained at such
points in the Facility as the Port Authority may determine,

(b) Consent Required. Except as provided or otherwise with the consent of the Port

Authority, the Carrler shall not maintain or display any advertising, signs, posters or similar
devices at the Facility except such as may be affixed to the interior or exterior of Buses operated

by the Carrier.
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Section 5.4 Disabled Buses

Upon request of the Carrier, the Port Authority shall tow any Bus disabled in the Facility (if such
Bus is capable of being towed on its wheels) from the point of original disablement to a point
within or without the Facility, as designated by the Port Authority. The Port Authority shall have
the right at all times to remove Buses disabled in the Facility to such point within or without the
Facility as may be designated by the Port Authority. Towing and removal performed pursuant to
this paragraph shall be at the Carrier's risk and the Carrler shall pay the Port Authority's standard
charges therefor on demand,

Article 6. Services Provided on Behalf of Carrier

Section 6.1 Schedule Information

(a) Information Provided. The Part Authority will provide to the public at the Facllity
information concerning the services, schedules and rates of the Carrier (except for Charter
Coach and tour services and rates) during all hours necessary for adequate service to the public.

(b) Carrier to Supply Information,

* (1) At the PABT, the Carrier shall supply all service, schedule and rate
information to the Port Authority in the form of printed schedules and in an electronic
format approved by the Port Authority. The Port Authority shall provide to the public-only
information previously so supplied to it by the Carrier. If the number of printed schedules
is insufficient, in the Port Authority's reasonable opinion, to meet customer demand, the
Port Authority shall notify the Carrier, specifying the additional quantity of printed
schedules to be provided, and the Carrier, within forty-eight (48) hours thereafter, shall
provide to the Port Authority such additional quantity of printed schedules. In the event
that the Carrier fails to deliver such additional quantity of printed schedules within such
forty-eight hour period, the Port Authority shall have the right (but not the obligation) to
have photocopies of the printed schedules produced by a copying service, and the
Carrier shall, on demand, pay to the Port Authority the cost thereof, plus a service charge
in the amount of one hundred fifty percent (150%) of such cost.

, (2) At the GWBBS, the Carrler shall supply all service, schedule and rate
information to the Port Authority in an electronic farmat approved by the Port Authority.
The Carrier may also, subject to the Port Authority's prior approval, provide printed
schedule information as necessary at a kiosk location within the GWBBS.

(3) The Carner shall supply information (electronicaﬂy, and as appilcable in the
form of prlnted schedules) as to each schedule change ten (10) days, if possible, before
such change is to become effective, but in any event sufficiently soon to be handled by
the information system. ‘

(c) Accuracy of Information. The Carrier shall be responsible for the accuracy of all
information supplied by it to the Port Authority. The Port Authority shall have no fiability
whatsoever with respect to any information, whether or not disseminated to the public, relating to
the Carrier's services, schedules or rates.
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Article 7, Carrier's Operations

Section 7.1 Method of Operations

(a) Service to the FPublic. The Carrier shall furnish good, prompt and efficient service at
the Facility and shall furnish the said service on a fair, equal and non-discriminatory basis to the
general public.

(b) Conduct of Employees and Passengers. The Carrier shall conduct all its operations
at the Facility in an orderly, proper and courteous manner and so as not to annoy, disturb or be
offensive to others at the Facility, and shall provide and shall require its employees at all times to
wear or carry uniforms, badges or other suitable means of identification. All means of
identification shall be subject to the prior and . continuing written approval of the Port Authority.
The Port Authority shall have the right to object to the Carrier regarding the demeanor and
conduct of its employees and passengers, whereupon the Carrier shall take all steps reasonably
necessary to remove the cause of the objection.

Section 7.2 Rules and Regulations

The Carrier shall observe and comply with, shall compel its officers and employees to observe
and comply with, and shall use its best efforts to cause its passengers, guests, invitees and
others doing business with it to observe and comply with the Port Authority's Rules and
Regulations, a copy of which is attached as Exhibit §, and such further rules and regulations,
including all amendments and supplements thereto, as may be promulgated by the Port Authority
from time to time. The Port Authority shall, except in cases of emergency, give notice to the
Carrier of every rule or regulation hereafter adopted by it at least five (6) days, exclusive of
Saturdays, Sundays and Holidays, befare the Carrler shall be required to comply therewith.

Sectién 7.3 Cooperation

The Carrier shall cooperate with the Port Authority in all matters relating to the safe and efficient
operation of the Facility by the Port Authority and shall require its employees to do so.

Sectfoq 7.4 Dispatcher

Subject to the reasonable direction of the Port Authority, the Carrier shall dispatch its Buses. The
Carrier shall take the precautions at the gates and platforms adjacent to the Space reasonably
necessary to assure the safety of its passengers and other persons. For the performance of the
foregoing, the Carrler shall designate one of its employees to be on duty at the Facllity with the
necessary authority.from the Carrier to direct the placing, movement and departure of its Buses
at and from the Space (such designated employee, the “Dispatcher’). The Dispatcher shall,
together with all other employees of the Carrler at the Facility, cooperate with employees of the
Port Authority. In periods of light traffic volume, the Carrler may designate Bus drivers as
Dispatchers.

Section 7.5 Requirements as o Buses

(a) Restrictions as to Type and Size. Prior to introducing into the Facility any type, style,
" size or model of Bus theretofore not operating at the Facility, the Carrier shall in all events obtain
the General Manager’s written approval (notwithstanding that any such type, style, size or model
of Bus or Its proposed manner of operation_in the Facility may conform to the following
restrictions). All Buses shall, in any event, be subject to the following restrictions:

(1) Buses shall not exceed one hundred two (102) inches In width.
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(2) Buses shall have a maximum gross loaded weight not in excess of forty-eight
thousand (48,000) pounds avoirdupois, distributed to provide not more than twenty
thousand (20,000) pounds per axle.

(3) Buses operating on the Lower Bus Level of the PABT shall not exceed 12
feet in height,

(4) Buses operating on the Intermediate Bus Level (Third Floor) and Upper Bus
Level (Fourth Floor) of the PABT shall not exceed 11 feet 6 inches in‘height.

(5) Buses operating on the Lower Bus Level of the GWBBS shall not exceed 11
feet 6 inches In height, and shall not exceed 40 feet in length.

(6) Buses shall not exceed 45 feet in length; notwithstanding the foregoing,
however, articulated Buses (i.e., two-unit buses with a flexible coupling connection
between the units) may operate in the Facility, provided that they may use only pull-
through platforms designated by the General Manager,

(7) Buses fueled by Compressed Natural Gas ("CNG") may operate only in
~ designated locations in the PABT, .

(b) Condition of Buses. Buses shall be kept clean and maintained in good working
order. ' oo

(c) Operation. Buses shall be operated in strict compliance with all applicable laws,
rules and regulations, including without limitation the laws of New York and those of.New Jersey
and also under the rules and regulations governlng the use of the Lincoln Tunnel and the George
Washington Bridge.

(d) Scheduling of Departure Times. The Carrier shall schedule departure times to avoid
simultaneous Departures from multiple gates. The Carrier shall comply with reasonable requests
from the General Manager for adjustments to its schedule to limit congestion at the Facility.

, (8) E-ZPass. The Carrier shall establish one or more E-ZPass accounts and shall equip
all'its Buses to make payments using E-ZPass, and shall cause all of its Buses to use E-ZPass
exclusnvely to pay tolls and other fees at all transportation facllities and parking facilities capable
of accepting such payment. The Carrier shall be subject to all requirements relating to the use of
E-ZPass and shall be responsible for all tolls and fees incurred at E-ZPass-equipped facilitles.
The Carrler hereby authorizes the Port Authority to access any and all records maintained by any

Port Authority contractors relating to the Carrier's E-ZPass transactions.

Section 7.6 Maintenance of the Space

(a) Repair and Replacement. The Carrier shall be responsible for the repair,
replacement, rebuilding and repainting of all portions of the Space and of the Facility which may
be damaged or destroyed (not including deterioration because of reasonable wear) by the acts or
omissions of the Carrier or by those of its employees, agents (not including the Port Authority) or
representatives. The Port Authority shall do the work required and charge the cost thereof to the
Carrier, which shall pay such charge on demand. In the event of such damage to or destruction
of the Space caused by a causality actually insured against by the Port Authority, the obligation of
the Carrier under this paragraph (a) is hereby released to the extent that the loss Is recquped by
actual payment to the Port Authority of the proceeds of such insurance. Such release shall be
effected by crediting to the Carrier the amount of such proceeds against the claim of the Port
Authority for the costs incurred in repair, replacement or rebuilding; provided, however, that if this
release shall invalidate any policy of insurance or shall increase the premium therefor, or shall
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void, limit or diminish the rights of the Port Authority thereunder, then such release shall be void
and of no effect.

(b) Damage Without Carrier's Fault. In the event that the Space is damaged at any time
subsequent to the date of this Agreement without fault on the part of the Carrier or of any others
for whose acts or omissians the Carrler is responsible under the provisions of paragraph (a) of
this Section, so as to render the Space unusable, in whole or substantial part, then,

(1) I, in the opinion of the Port Authority, the necessary repairs or rebuilding can
be completed within ninety (90) days after the occurrence of the damage, the Port
Authority shall repair or rebuild with due diligence; or

(2) If, in the opinion of the Port Authority, such repairs or rebuilding cannot be
completed within ninety (90) days after the occurrence of the damage, or if the entire
Facility requires rebuilding, then the Port Authority shall have an option either to proceed
with due diligence to make the necessary repairs and to do the necessary rebuilding, or
to terminate this Agreement; the election by the Port Authority under this option shall be
communicated to the Carrier within sixty (60) days after the date of such damage; if the
Port Authority elects to repair or rebuild, the Carrier shall nevertheless have an option to
terminate this Agreement by notlce given within fiteen (15) days after notice of the Port
Authority's election, , .

< Section 7.7 Prohibited Acts

(a) Damage or Interference, The Carrier shall not do or permit any act or thing, and

. shall not permit any condition to exist or continue, if any of the same may damage the Facility or
any part thereof or interfere with the efficient operation of the Facility or any pairt thereof, or any

- equipment, facilities or systems installed thereon, including without limitation damage to or

" Interference with the effectiveness or accesslbility of the elevators or escalators, or the fire-

. protection, sprinkler, drainage, sewage, plumbing, compressed-air, air-conditioning, ventilation,
telephone, public announcement or intercommunication systems or any part thereof.

(b} insurance Requirements. The Carrier shall not do or permit any act or thing in the
Space which (x} will invalidate or conflict with any policies of fire insurance in the New York
standard form covering the Space or any part thereof, or the Facility, or any part thereof, or which
(y) in the opinion of the Port Authority, may constitute any extra-hazardous condition, so as to
increase the risk normally attendant upon the operations contemplated by this Agreement, The
Carrier shall promptly observe, comply with and execute the provisions of any and all present and
future rules, regulations, requirements, orders and directions of the National Fire Protection
Assoclation, the Insurance Services Office of New York, or of any other board or organization
exercising or which may exercise similar functions, which may pertain or apply to the operations
of the Carrler, but shall have no obligation to make alterations, repairs or improvements required
‘by any such rule, regulation, order or direction. If by reason of any failure on the part of the
Carrer to comply with the provisions of this paragraph, any fire insurance rate, extended
coverage rate or rental insurance rate on the Space or any part thereof, or the rate of other
insurance of any type the premium far which is measured by the fire insurance premium or
premiums, shall at any time be higher than it otherwise would be, then the Carrier shall pay to the
Port Authority that part of all insurance premiums paid by the Port Authority which have been
charged because of such violation or failure on the part of the Carrier.

(¢) Nuisance. The Carrier shall commit no nuisance and shall permat neither the
commission of any nuisance nor the doing of any act or thing which shall result in the creation or
maintenance of a nuisance in the Spacs or any portion thereof or elsewhere in the Facllity.
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(d) Sales. The Carrler shall not sell or furnish in the Space, or permit others to sell or
furnish in the Space, any food or other merchandise whatsoever, or any service of any type, and
(without limiting the foregoing prohibition) shall not install, maintain or operate, or parmit the
installation, maintenance or operation in the Space or any partion thereof of, any vending
machine or device designed to dispense or sell food, beverages, tobacco, tobacco products or
merchandise of any kind, whether or not included in the above categories, or of any restaurant,
cafeteria, mobile or stationary kitchen, stand or other establishment of any type for the
preparation, dispensing or sale of food, beverages, tobacco, tobacco products or merchandise of
any kind, whether or not included in the above categories, of service of any kind, including
without limitation telephone pay-stations. The Carrier shall not itself, by contractors or by others
supply or provision at the Facilty any Bus with food, beverages, tobacco or any other
merchandise whatsoever intended to be sold or supplied to passengers or others an or from the
Bus at any point or focation whatsoever; except with the prior permission of the' Port Authority.

Sectlon 7.8 Governmental and Other Requirements

(a) Carrier's Governmental Authorizations, The Carrier hereby represents and warrants
to the Port Authority that, as of the Effective Date, the Carrler shall have procured all licenses,
. certificates, registrations, permits or other authorizations from all governmental authorities having
. jurisdiction over the operations of the Carrier at the Facllity, or over the operations of the Carrier
of which its operations at the Facility are a part, which may be necessary for the conduct of such
operations, and the Carrler covenants that it shall maintain the same in effect and in good
- standing throughout the Term, ) .

(b Carrier to Notify Port Authority of Requirements. The Carrier shall promptly
. observe, comply with and execute the provisions of any and all present and future governmental
laws, ordinances, rules regulations, requirements, orders and directions which may pertain or
.- apply to its operations in the Space or at the Facility, or to its operations of which its operations at
" the Facility are a part, and shall promptly notify the Port Authority of any and all improvements
. thereon or alterations thereto or repairs of which it may have knowledge that may be required at
any time hereafter by an such present or future law, ordinance, rule, regulations, requirement,
order or direction. The Carrier shall have no obligation to make any such alterations, repairs or
improvements,

(c) No Application to Port Authority. The obligation of the Carrier to comply with
governmental requirements is provided herein in order to assure responsible operation and fo
establish proper safeguards’ for the protection of persons and property in the Space and at the
Facility, and such provision is not to be construed as a submission by the Port Authority to the
application to itself of such requirements, or any of them.

Section 7.9 Labor Provislons

(a) Notice to Port Authority. The Carrier shall immediately give oral notice to the Port
Authority (to be followed by written notices and reports) of any and all impending or existing labor
complaints, troubles, disputes or controversies Involving the Carrier's employees which are fikely
to affect the operation of the Facility, or the operations of others at the Facility, and shall
continually report to the Port Authority the progress of such and the resolution thereof,

(b) Suspension of Agreement, The Port Authority shall have the right, upon notice to the
Carrier, to suspend the provisions of this Agreement under which the Carrier Is licensed to use
the Space and under which sums payable to the Port Authority accrue, in either of the following

events:

(1) If the Carrier, in its operations at the Facliity, employs any person or persons,
or uses or has any equipment or materials, or allows any condition to exist, which causes
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any Labor Trouble at the Fagility involving employees of the Port Authority or those of
any other person operating at the Facility other than the Carrier's own employees, and
which interferes with the operation of the Facility, other than the Carrier's own operations,
or with the operations of others at the Facllity, and if the Carrier, upon notice from the
Port Authority, does not within twelve (12) hours thereafter withdraw from the Facility any
such person or persons and any such equipment or materials specified in such notice, or
rectify any such conditions; or

(2) If any Labor Trouble of or directed against the Carrler adverssly affects the
Port Authority’s operation of the Facility or the operations of others at the Facility,
whether or not the same Is due to the fault of the Carrier, and notwithstanding that the
Port Authority may or may not have issued directions in connection with the same.

(c) No Operations During Suspension, During the period of suspension, the Carrier
shall not operate at the Facility, and if any vehicle or vehicles or other property of the Carrler
remains in the Space, or any property in the Dispatcher's booth space (if applicable), the Port
Authority may remove the same for storage at another location in the Facility or elsewhere, such
removal and storage to be at the risk and expense of the Carrier, provided, however, that any
communications equipment belonging to the Carrier installed in the Dispatcher's booth space (if
applicable) may remain, at the risk of the Carrier, grovﬁdeg, that any such equipment shall not be
used by the Carrier during the period of suspension. During the period of suspension, the Port
Authority shall have the right to use or permit the use of the Space, or any part thereof, by others,
on such terms as the Port Authority may determine.

(d) Effect on this Agraement, The period of suspension shall end not more than twenty-
four (24) hours after the Labor Trouble has ceased or been cured and the Carrier has so notified
the Port Authorlty. If the period of suspension does not end on or before a date one hundred
eighty (180) days after the effective date of suspension, the Port Authority shall have the right to
terminate thls Agreement upon five (6) days' notice, provided, however, that if, on or before the
ninetieth (90™) day after the effective date of suspension, the Carrier notifies the Port Authority
and then agrees to pay to the Port Authority the fees set forth below, then, and in such event, if
the period of suspension does not end on or before a date one hundred eighty (180) days after
the effective date of suspension, and if the Carrler pays to the Port Authority for the period
beginning the ninetieth (90™) day after the effective date of suspension, the same fees that were
payable for the same calendar days in the year next preceding, the Part Authority shall not have
the right of termination set forth above. in the event this Section comes into operation during the
first year of the Term, then the Carrier shall pay fees based on the total number of Regular Route
Operations Departures operated by it from Central Manhattan or Northern Manhattan, as
applicable, on the same calendar days in the preceding year, as if the said Departures had been
made under this Agreement

Article 8. Entry for Inspection and Maintenance

Section 8.1 Right of Entry

The Port Authority, by its officers, employees, agents, representatives and contractors, shall have
the right at all reasonable times to enter upon the Space for the purpose of inspecting the same,
for abserving the performance by the Carrier of its obligations under this Agreement and for the
doing of any act or thing which the Port Authority may be obligated or have the right to do under
this Agreement. Without limiting the generality of the foregoing, the Port Authority, by its officers,
employees, representatives and contractors, shall have the right, for the benef t of the Carrier or
for the benefit of others at the Facility, or in connection with any reconstruction or redeve!opment
of the Facility, to maintain and replace existing and future utilities systems or portions thereof In
the Space, including without fimitation systems for the supply of heat, hot and cold water, gas,
electricity, compressed alr and fuel, and for the furnishing of fire-alarm, fire-protection, sprinkler,
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sewerage, drainage, ventilation, air-conditioning, telephone and intercommunication services,
including lines, pipes, mains, wires, conduits, tubes, ducts, fixtures and equipment connected
with or appurtenant to such systems, and to enter upon the Space at all reasonable times to
make such repairs, alterations and replacements as may, in the opinion of the Port Authority, be
deemed necessary or advisable, and, from time to time, to construct or install over, in, under or
through the Space or any portion thereof new lines, pipes, mains, wires, conduits, tubes, ducts,
fixtures and equipment; provided, however, that such repair, alterations, replacement or
construction shall not unreasonably Interfere with the Carrier's use of the Space. -

Section 8.2 No Port Authority Obligation

Nothing in this Section shall impose upon the Port Authority any obligation so to maintain or so to
make repalrs, replacements, alterations or additions, or shall create any liability for failure to do
80. ' '

Section 8.3 No Abatement

No abatement of payments to be made under this Agreement by the Carrier shall be claimed by
or allowed to the Carrier by reason of the exercise of the foregoing rights by the Port Authority or
others. ‘

Article 9. Indemnity and Insurance

Section 9.1 Jndemnity

(a) Indemnification, The Carrier shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, agents and employees from (and shall reimburse the Port Authority for
the Port Authority's costs or expenses including reasonable legal expenses and the costs to the
- Port Authority of its in-house legal counsel incurred In connection with the defense of) all claims
and demands of third persons including but not limited to those for death;, for personal injuries, or
for property damages, arising out of (x) any default of the Carrier in performing or observing any
term or provision of this Agreement, or (y) the use or occupancy of the Space by the Carrier or by
others with its consent (unless resulting solely from the Port Authority's negligence or willful
misconduct), or (z) any of the acts or omissions of the Carrier, its officers, members, employees,
agents, representatives, contractors, customers, guests, invitees and other persons who are
doing business with the Carrier or who are at the Space with the Carrier's consent where such
acts or omissions are at the Space, or arising out of any -acts ‘or omissions of the Carrier, its
officers, members, employees, agents and representatives where such acts or omissions are
elsewhere at the Facility (unless resulting solely from the Port Authority's negligence or wiliful
misconduct), ' .

(b) Defense of Claims. If so directed, the Carrier shall at its own expense defend any
suit based upon any such claim or demand (even if such sult, ¢laim or demand is groundiess,
false or fraudulent), and in handling such it shall not, without obtaining express advance
permission from the General Counsel of the Port Autharity, raise any defense involving in any
way the jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provision of any statutes respecting suits against the Port Authority.

Section 9.2 Liability Insurance

(a) Required Coverages. The Carrier in its own name as assured 8hall secure and pay
the premium or premiums for the policies of insurance set forth in the attached Schedule 3, in the
minimum limits provided in such Schedule, Each such policy shall be maintained in at least the
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limit fixed with respect thereto, shall cover the operations of the Carrier under this Agreement and
shall be effective throughout the Term.

(b) Policy Requirements,

(1) The Port Authority shall be named as an additional insured in each policy of
(lability insurance unless the Port Authority, at any time during the effective period of this
Agreement, directs otherwise In writing, in which cass the Carrier shall cause the Port
Authority not to be so named.

(2) Each policy of insurance on properly other than that of the Carrier shall name
the Port Authority as the owner of the property.

(3) Each policy of liability insurance shail provide an ISO standard “separation of
insureds” clause or contaln a cross fiability endorsement providing that the protection
afforded the Carrier thereunder with respect to any claim or action against the Carrier by
a third party shall pertain and apply with like effect with respect to any claim or action
against the Carrier by the Port Authority and against the Port Authority by the Carrier, but
sald clause or endorsement shall not limit, vary, change or affect the protection afforded
the Port Authority as an additional insured.

(4) Each policy of liability insurance shall contain a provision that the insurer
shall nat, without obtaining express advance permission fram 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 or 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,

(5) If at any time any policy Is or becomes unsatisfactory to the Port Authority as

- .- «-~to.form.or. substance,. of. if.any .carrier. issuing such policy. is or becomes unsatisfactory to

the Port Authority, the Carrier shall promptly obtain a new and satisfactory policy in
replacement.

(c) Evidence of Insurance. As to all insurance required hereunder, a certified copy of
each policy or a certificate evidencing the existence thereof, or.a binder, shall be delivered to the
Port Authority within ten’(10) days after the execution of this Agreement. In the event any binder
is delivered, it shall be replaced within thirty (30) days by a certified copy of the policy or a
certificate, Each such copy or certificate shall contain a valid provision or endorsement that the
policy may not be cancelled, terminated, changed or modified, without giving ten (10) days’
written notice thereof to the Port Authority. Evidence of a renewal policy shall be delivéred to the
Port Authorlty at least fifteen (15) days prior to the expiration date of each expiring policy.

Article 10. Utilization of the Space

Section 10.1  Sharing of Loading Positions

(a) Pooling Arrangements. The Carrier may enter into an arrangement, with any other
bus carrier already licensed by the Port Authority to use space at the Fagility, to share use of any
Loading Position that is a part of the Space (a "Pooling Arrangement”; and any such already
licensed carrier, a "Pooling Partner’ of the Carrier).

(b) Notification. The Carrier shall give the Port Authority thirty {30) days' prior notice of
any proposed Pooling Arrangement, stating the details of such arrangement and providing the
Port Authority with a copy of the agreement covering such Pooling Arrangement.
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(c) Gate Fee and Other Responsibilities. Notwithstanding any Pooling Arrangement, the
Carrier shall continue to be wholly liable for the Gate Fee and all other obligations hereunder with
respect to the Loading Paosition that is the subject of the Pooling Arrangement.

(d) No Effect on Other Provisions. Except as expressly provided, the foregoing shall not
be deemed to abrogate, limit or otherwise diminish any restrictions, limitations or prohibitions on
assignment, subcontracting or use of the Space by others under this Agreement, and shall not in
any manner affect, waive or change any of the provisions hereof. The Carrier specifically
acknowledges and agrees that the Carrier's Pooling Partners shall constitute persons using and
occupying the Space with the Carrier's consent for purposes of Section 9.1 of this Agreement,
entitled “Indemnity”, and are accordingly covered by clauses (y) and (z) of paragraph (a) thereof,

Section 10.2 Performance Requirements

(a) Minimum and Maximum Requirements. Loading Positions shaill be subject to
minimum and maximum performance requirements in order to ensure efficient use of the

Facility's limited capacity.

(1) With respect to the PABT, the minimum and maximum requirements shall be
as set forth in the following chart, as revised from time to time by the General Manager:

Type of - Minimum Average Peak Maximum Peak Pariod*
Loading Period” Departures Departures
Position :
Short-Haul Gate ' S
g 4 Departures/hour .8 Departures/hour
Short-Haul . .
Platform 5 Departures/hour 8 Departuresthour
Position
Long-Distance Co
Gate N/A - 6 Departures/hour

*“peak Perlod" shall mean the period 4:00 - 7:00 p.m. on weekdays.

The number of average Peak Period Departures will be determined for each type of
Loading Position for each hour in the Peak Period by adding the total number of
Departurgs by the Carrier, as observed by a survey or obtained through dispatcher
reports, in the Port Authority's discretion, and dividing by the number of Loading

Positions used by the Carrier.

(2) With respect to the GWBBS, the minimum and maximum requirements shall
be as determined from time to time by the General Manager,

(b) Effect of Failure to Maintain Minimum. If the Carrier fails to maintain the minimum
required number of average Peak Period Departures, the Port Authority shall notify the Cartier to
that effect. If the Carrier fails to meet such minimum requirements within two weeks thereafter,
the Port Authority shall have the right, upon thirty (30) days' notice, to remove a Loading Position

from the Space.
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(c) Effect of Failure to Maintain Maximum. If the Carrier exceeds the maximum
allowable number of average Peak Period Departures, the Port Authority shall notify the Carrier
to that effect. If the Carrier is found to exceed the maximum aflowable number of average Peak
Period Departures a second time during a twelve-month period, the Port Authority may impose a
fine upon the Carrier.

(d) No Effect on Other Provisions or Obligations, The foregoing shall not be deemed in
any way to affect, alter, modify or diminish (x) any other rights of the Port Authority under this
Agreement, including without limitation the Port Authority's rights set forth in the section of this
Agreement entitled “Termination by the Port Authority”, (y) any obligation of the Carrier under this
Agreement with respect to any Loading Positions that have not been removed pursuant to
Paragraph (b) above, or (2) any outstanding obligation of the Carrier with respect to any Loading
Position that has been removed pursuant to Paragraph (b) above. Fallure to promptly pay any
fine imposed pursuant to Paragraph (c) above shalf constitute a Payment Default.

Article 11. Termination
Section 11.1  Terminatio Port Authorl

(a) Certain Events of Default. If any one or more oi‘ the following events shall occur, that
is to say: ‘ : ' ' ‘

(1) the Carrier is adjudged insolvent, or takes the benefit of any present or future .
insolvency statute, or makes a general assignment for the benefit of creditors, or files a -
valuntary petition in bankruptey or a petition or answer seeking an arrangement, or its
reorganization or the readjustment of its indebtedness under the federal bankruptcy laws |
or any other law or statute of the United States or of any State thereof, or consents to the
appointment of a receiver, trustee, or liquidator of all of substantially all of its property, or

(2) by order or decree of a court the Carrier is adjudged bankrupt, or an order is
made approving a petition filed by any of the creditors or (if the Carrier is a corporation)
by any of the stockholders of the Carrier, seeking its reorganization or the readjustment
of its indebtedness under the federal bankruptcy [aws or any law or statute of the United
States or of any State thereof; or

(3) a petition under any part of the federal bankruptcy laws or in action under
any present or future insolvency law or. statute is filed against the Carrier and is not
dismissed within sixty (60) days after the filing thereof; or
(4) If the Carrier voluntarily abandons or discontinues the majority of its Regular
Route Operations to or from the Facility (except when by order or direction of any
appropriate governmental regulatory body) and such abandonment or discontinuance
continues after ten (10) days’ notice thereof from the Port Authority to the Carrier; or

(5) if the Carrier is, or the legal entities each of which is a party to this
Agreement and fulfills the definition of the “Carrier” hereunder coliectively are, doing
business as, or constitute, a partnership, and the said parthership is dissolved as the
result of any act or omission of its partners or any of them, or by operation of law or the
order or decree of any court or for any other reason whatsoever; or

(6) after exhaus‘ting or abandoning any right of further appeal, the Carrler is
prevented for a period of thirty (30) days by action ofsany governmental agency, from
conducting its operations at the Facllity, regardless of the fault of the Carrier
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then, upon the occurrence of any such event and at any time thereafter during the continuance
thereof, the Port Authority may by thirty (30) days' notice terminate the rights of the Carrier under
this Agreement, effective upon the date specified in such notice.

(b) Event of Default, General, If the Carrier fails to keep, perform and observe each and
every promise, covenant and agreement set forth in this Agreement on its part to be kept,
performed or observed, and such failure continues after ten (10) days' notice thereof, then at any
time during the continuance thereof the Port Authority may by thirty (30) days' notice terminate
the rights of the Carrier under this Agreement, effective upon the date specified in such notice.

(c) Event of Default, Payment. If the Carrier fails duly and punctually to make any
payment (including without limitation all fees, charges and fines) required hereunder (a “Payment
Default”), then the Port Authority may by ten (10) days' notice terminate the rights of the Carrier
under this Agreement, effective on the date specified in such notice; provided, however, that if the
Carrier has cured such Payment Default by making payment in full on or before the day
preceding the effective date of the notice, then the nhotice shall be deemed to have been
withdrawn and to be of no effect. Notwithstanding the foregoing, however, in the event of
the occurrence of three (3) or more Payment Defaults within any period of twelve (12)
consecutive months (and irrespective of any cure the Carrier may have effected with
respect to any or all of such Payment Defaults In accordance with the proviso In the
preceding sentence), the Port Authority may by ten (10) days’ notice terminate the rights
of the Carrier under this Agreement, effective on the date specified in such notice,

(d) No Waiver. Except as provided in the proviso in the first sentence of the preceding
Paragraph (c), the acceptance by the Port Authority of sums, charges or other payments for any
period or periods after a default on the part of the Carrier in its performance of any of the terms,
covenants and conditions hereof to be performed, kept or observed by the Carrier shall not be
deemed a waiver of any right on the part of the Port Authority to terminate the rights of the Carrier
under this Agreement. No waiver of defauit by the Port Authority of any of the terms, covenants
" or conditions hereof to be performed, kept or observed by this Carrier shall be or be construed to
be a waiver by the Port Authority of any other or subsequent default of any of the said terms,
covenants and conditions.

Sectton 11.2 Port Authority's Remedies and Damageg

(a) R/ghts of Termination Addltional to Other Rights. The rights of termination provided
above in this Article shall be in addition to all other rights and remedies that the Port Authority
would have at law or in equity consequent upon a breach of this Agreement by the Carrier and all
of-such rights and remedies shall be cumulative and not alternative; the exercise by the Port
Authority of any such right of termination shall be wsthout prejudice to any other such nghts and
remedies.

(b) Damages. In case of breach of this Agreement by the Carrier (whether or not
followed by termination) entitling the Port Authority to damages, the parties contemplate and
agree that non-use of the Facility in whole or in part by the Carrier at any time during the Term as
originally fixed will damage the Port Authority by reason of its inability to utilize the full capacity of
the Facility, the unique character of the Facility and the consequent inability of the Port Authority
to convert it to other uses, and the diminution in value of viaducts owned by the Port Authority
and connected with the Faclility, all in addition to damages by reason of the loss of sums
otherwise payable hereunder by the Carrier and by reason of the loss of revenues from other
occupants of the Facility, the amount of whose rentals and fees depend upon use of the Facility
by the Carrier and its passengers.
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" 8ection 11.3  Termination by Carrier

(a) Except as otherwise expressly provided herein, if the Port Authority does not perform
ar commence the performance of any material obligation on its part to be performed under this
Agreement, within thirty (30) days after the receipt of notice from the Carrier of a breach of such
obligation, then in such event and during the continuance of such default, the Carrier shall have
the right to terminate this Agreement by ten (10) days' notice,

(b) Rights of Termination Additional to Other Rights. The right of the Carrier to terminate
under this Section shall be in addition to all other rights and remedies that the Carrier would have
at law or in equity consequent upon a breach of this Agreement by the Port Authority, and all of
such rights and remedies shall be cumulative and not alternative; the exercise by the Carrler of
any such right of termination shall be without prejudice to any other such rights and remedies.

Section 11.4  Thirty- Terminatio

Each of the Port Authority and the Carrier shall have the right to terminate this Agreement without
cause at any time by giving at least thirty (30) days’ prior notice to the other party,

Section 11.5. ' [ransfer or Partial Qisconﬁnuance"

(a) Transfer or Partial Discontinuance. If, by order or decree of any administrative or
Judicial board, officer, court or other governmental agency having jurisdiction, any of the
provisions of this Agreement, or any operation hereunder, or any operation conducted at the
Facility by the Port Authority without obligation to do so which affects the Carrier or its
passengers, is declared to be unlawful, or is determined to have the effect of permitting Federal
regulation of the operations or financing of the Port- Authority, whether in connection with the
Facility or otherwise, the Port Authority shall have.the right to elect as follows, in each case to
take effect not sooner than the effective date of such order or decree: (x) to transfer the
operation of the Facility and the Port Authority's interest in'and obligations under this Agreement
to a subsidiary agency or corporation or to a responsible independent organization as contractor,
which will undertake to fulfill the obligations of the Port Authority; (y) to eliminate from this
Agreement the said provision or provisions and to discontinue the operations provided for
thereby, making an equitable adjustment of the charges hereunder (if any), and to continue this
Agreement and operations hereunder as to all other parts thereof, or (z) to continue any
operations theretofore conducted without obligation, but only as the agent and at the expense of
. the Carrler (or to discontinue the same). o

(b) Notice and Carriers Right of Termination. The Port Authority shall give notice of
such election, which shall be sixty (60) days or, if less than sixty (60) days, at least the number of
days between promulgation of the order and the effective date, less fifteen (15) days. In the
event of the Port Authority's election of (y) or (2) in the foregolng paragraph (a), the Carrler shall
have the right, exercisable by notice given within sixty (60) days of its receipt of the notice of
election by the Port Authority, to terminate this Agreement in its entirety by not less than thirty
(30) days' notice to the Port Authority,

Section 11.6  Loss of Facility

(a) Condemnation, Notwithstanding any other provision of this Agreement, if any
governmental agency or agencies shall take, by exercise of the power of eminent domain, all or a
substantial part of the Facility or all or a substantial part of the Space; then, if the Port Authority
shall not make a substitution of other space for the Space (or portion thereof, as required), or
shall be unable to do so0, and if in the Port Authority's opinion the continued operation of the
Facllity for motor-bus carriers would be impossible, impractical or uneconomical, the Port
Authority may at its option terminate this Agreement by notice to the Carrier, specifying the
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effective date of termination, which date may be retroactive to the date of taking. Such
termination shall have the same effect as the expiration of this Agreement.

(b) No Carrier Claim. In any action or proceeding instituted by any governmental agency
or agencles for the taking for a public use of any interest in all or any part of the Facility, the
Carrier shall not be entitled to assert any claim to any award or part thereof or to institute any
action or proceeding or to assert any claim against such agency or agencles or against the Port
Authority, for or'on account of any such taking, it being understood and agreed between the Port
Authority and the Carrier that the Port Authority shall be entitied to all the compensation or
awards made or to be made or paid for any such taking, free of any claim or right of the Carrier.

Article 12, Security Deposit

Section 12.1  Security Deposit

(a) Required Deposit Amount. As security for the Carrier's full, faithful and prompt
performance of and compliance with all of its obligations under this Agreement, the Carrier shall,
upon its execution and delivery of this Agreement, deposit with the Port Authority (and shall keep
deposited throughout the Term) the sum set forth on Schedule 4 (the "Required Deposit
Amount") either in cash, or in bonds of the United States of America, the State of New Jersey,
the State of New York, or The Port Authority of New York and New Jersey, having a market value
of the Required Deposit Amount; provided, however, that if the Required Deposit Amount is
Twenty Thousand Dollars and No Cents ($20,000.00) or greater, the Carrier shall be reqtired,
instead, to deliver to the Port Authority a letter of credit as provided in Section 12.2 below.

(b) Requirements for Bonds, Bonds qualifying for deposit hereunder shall be in bearer
form, but If bonds of that Issue were offered only in registered form, then the Carrler may deposit
such bond or bonds in registered form, provided, however, that the Part Authority shall be under
no obligation to accept such deposit of a bond in registered form uniess such bond has been re-
registered in the name of the Port Authority (the expense of such re-registration to be borne by
the Carrier) in a manner satisfactory to the Port Authority. The Carrier may request the Port
Authority to accept a registered bond in the Carrier's name and, if acceptable to the Port Authority
the Carrier shall deposit such bond together with a bond power (and such other instruments or
other documents as the Port Authority may require) in form and substance satisfactory to the Port
Authority. 'In the event the deposit is returned to the Carrier, any expenses incurred by the Port
Authority in re-registering a bond to the name of the Carrier shall be borne by the Carrier.

(¢) Use of Deposit. In addition to any and all other remedies available to it, the Port
Authority shall have the right, at-its option, at any time and from time to time, with or without
notice, to use the deposit or any part thereof in whole or partial satisfaction of any of its claims or
demands against the Carrler. There shall be no obligation on the Port Authority to exercise such
right and neither the existence of such right nor the holding of the deposit itself shall cure any
default or breach of this Agreement on the part of the Carrler, With respect to any bonds
deposited by the Carrier, the Port Authority shall have the right, in order to satisfy any of its
claims or demands against the Carrier, to sell the same in whole or in part, at any time and from
time to time, with or without prior notice at public or private sale, all as determined by the Port
Authority, together with the right to purchase the same at such sale free of all claims, equities or
rights of redemption of the Carrier. The Carrier hereby waives all right to participate therein and
all right to prior notice or demand of the amount or amounts of the claims or demands of the Port
Authority against the Carrier. 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 ar
commission expenses) and then to the amounts due the Port Authority from the Carrier. Any
balance remaining shall be retained in cash toward bringing the deposit to the Required Deposit
Amount. n the event that the Port Authority shall at any time or times so use the deposit, or any ¢
part thereof, or if bonds shall have been deposited and the market value thereof shail have
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declined below the Required Deposit Amount, the Carrier shall, on demand of the Port Authority
and within two (2) days thereafter, deposit with the Port Authority additional cash or bonds so as
to maintain the deposit at all times at the full Required Deposit Amount, and such additional
deposits shall be subject to all the conditions of this Section.

(d) No Encumbrance. The Carrier agrees that it will not assign or encumber the deposit.

(e) Interest The Carrier may collect or-receive any Interest or income earned on bonds
and interest paid on cash deposited in interest-bearing bank accounts, less any part thereof or
amount which the Port Authority is or may hereafter be entitled or authorized by law to retain or to
charge in connection therewith, whether as or in lieu of an administrative expense, or custodial
charge, or otherwise; provided, however, that the Port Authority shall not be obligated by this
provision to place or to keep cash deposited hereunder in interest-bearing bank accounts,

() Return of Deposit. After the expiration or earlier termination of the Term, and upon
condition that the Carrier shall then be in no way in defauit under any part of this Agreement, and
upon written request therefor by the Carrier, the Port Authority will return the deposit to the
Carrier 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 Camer of this
Agreement,

(g) Tax Number. For the purposes of the foregoing provisions, the Carrler hereby
certifies that its federal Taxpayer Identification Number is as set forth on Schedule 4.

Section 12.2  Letter of Credit

‘(a) Letter of Credit in Lieu of Security Deposit. In lieu of the security deposit required
pursuant to the preceding Section 12.1, the Carrier may deliver (if the Required Deposit Amount
is less than Twenty Thousand Dollars and No Cents ($20,000.00)), and must deliver (if the
Required Deposit Amount is Twenty Thousand Dollars and No Cents ($20,000.00) or greater) to
the Port Authority, as security for all obligations of the Carrier under this Agreement, 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 and New Jersey Dlstrlct in favor of the Port
Authonty in the amount of the Required DepOSlt Amount.

(b) Form and Terms. The form and terms of each letter of credit delivered under this
Section, as well as the institution issuing it (which shall be an investment-grade rated bank}, shall
be subject to the prior and continuing approval of the Part Authority; the form of any proposed
letter of credit (a sample of which is attached as Exhibit 6) shall be submitted to the Port
Authority in advance for review and approval by Its Credit, Collection and Accounts
Receivable unit. Such letter of credit shall provide that it shall continue throughout the Term 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 of credit.

(c) Return of Any Existing Security Deposit. Upon acceptance of such letter of credit by
the Port Authority, and upon request by the Carrier made thereafter, the Port Authority will return
any securlty deposit theretofore made under and In accordance with the provisions of Section
12.1. The Carrier shall have the same rights to receive such deposit during the existence of a
valid letter of credit as it would have to receive such sum upon expitation of the Term and
fulfiliment of the obligations of the Carrier under this Agreement.

(d) Cancellation; Drawdowns. Upon notice of cancellation of a letter of credit the Sarrier
agrees that unless, by a date twenty (20) days prior to the effective date of cancellation, the letter
of credit is replaced by security In the Required Deposit Amount or another letter of credit
satisfactory to the Port Authority, the Port Authority may draw down the full amount thereof, and
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thereafter the Port Authority will hold the same as security under Section 12.1. If the Port
Authority makes any drawing under a letter of credit held by the Port Authority hereunder, the
Carrier, on demand of the Port Authority and within two (2) days thereafter, shall bring the letter
of credit back up to the full Required Deposit Amount.

(e) Failure to Provide Letter of Credit. Following the Port Authority's acceptance of a
letter of credit in lieu of the security deposit required pursuant to Section 12,1, any failure to
provide such letter of credit at any time during the Term which is 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 Agreement on the part of the Carrier.

(N No Waiver. No action by the Port. Authority pursuant to the terms of any letter of
credit, or receipt by the Port Authority of funds from any bank issuing any such letter of credit,
shall be deemed to be a waiver of any default by the Carrier under the terms of this Agreement,
and all remedies under this Agreement of the Port Authority consequent upon such default shall
not be affected by the existence of, or a recourse to, any such letter of credit.

Article 13. Brokerage

The Carner represents and warrants that no broker has been concerned in the negotlatton of this
Agreement and that there is no. broker who is or may be entitled to be paid a commission in
connection therewith. The Carrier shall indémnify and save harmless the Port Authority of and
from and such claim, except such claims, if any, as may arise solely from the acts of the Port
Authonty and of its employees.

Article 14.Notices

Section 14.1  Notices

(a) Notices in Writing. Except where expressly required or permitted to be oral, or to be
otherwise delivered, all notices, requests, consents and approvals and the like required to be
given to or by either party (each, a "Notice") shall be in writing, and all Notices shall be
persanally 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 sent to him at such
address by registered or certified mall

(b) Address for Notices. Each party shall desfgnate an office within any one of the fifty
States or the District of Columbia and an officer or representative whose regular place of
- business is at such office, where and upon whom Notices may be served. Until further notice,
the Port Authority hereby designates its Executive Director, and the Carrier designates the
individual named as its representative on the Cover Page, as their respective officers and
representatives upon whom Notices may be served, and the Port Authority designates its office
at 225 Park Avenue South, New York, New York 10003, and the Carrler designates its office at
the address set forth on the Cover Page, as the respective offices where Notices may be served.

(c) Effectiveness. The giving of any Notice shall be complete and effective upon receipt
or, in the event of a refusal by the addressee, upon the first tender of the Notice to the addressee
or at the address thereof,

v

26
BL 20080616



Article 15. Miscellaneous

Section 15.1  No Personal Liability

No Commissioner, officer, agent or employee of the Port Authority shall be charged
personally with any liabllity or held liable under any term or provision of this Agreement, or
because of its execution or attempted execution or because of any breach or attempted or
alleged breach of this Agreement.

‘Section.16.2  Force Majeure

(a) Force Majeurs. The Port Authority shall not be liable for any failure, delay or
" interruption in performing its obligations hereunder due to causes or conditions beyond its
control. “Force Majeure" or “causes or conditions beyond its control”, or words of similar
import, shall mean acts of God, the elements, weather conditions, tides, earthquakes, settiement,
fire, acts of any governmental authority (other than the Port Authority with respect to obligations
to be performed by it under this Agreement), war, acts of terrorism, shortage of labor or materials,
acts or omissions of third parties for which the Port Authority Is not responsible, injunctions, labor
troubles or disputes of every kind (including those affecting the Port Authority or its contractors,
suppfiers or subcontractors) or any other conditions or circumstances, whether simifar to or
different from the foregoing (it being agreed that the foregoing enumeration shall .not limit or be
characteristic of such conditions or circumstances) which are beyond the control of the Port
Authority and which could not be prevented or remedied by reasonable effort and at reasonable

expense,

(b) Application of this Section. . The provisions of this Section shall apply to each and
every obligation of the Port Authority under this Agreement, whether or not reference to Force
Majeure or conditions beyond the control of the Port Authority Is set forth in the provision of this
Agreement which gives rise to such obligation. The fact that references to'Force Majeure or
conditions beyond the control of the Port Authority may be included in only certain of the
provisions of thig Agreement shall not be construed as making the provisions of this Section
mappllcabte to those provisions of this Agreement which do not contain such references.

Section 15.3  Relationship of the Parties

This Agreement does not constitute the Carrier the agent or representative of' the Port Authority
- for any purpose whatsoever. Neither a partnership nor any joint venture is created hereby.

Section 15.4  Severability ' o

(f any term or provision of this Agreement or the application thereof to any person or
- circumstances shall to any extent be held invalid and unenforceable, the remainder of this
Agreement, or the application of such term or provision to persons or ¢ircumstances other than
those as to which it is held invalid or unenforceable, shall not be affected thereby, and each term
and provision of this Agreement shall be valid and shall be enforced to the extent permitted by

[aw.
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Section 15.5 Remedies to be Non-Exclusiv

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

"Section 15.6 aiver of Trial b - Counterclaims

The Carrier hereby waives its right to trial by jury in any summary proceeding or action that may
hereafter be instituted by the Port Authority against the Carrier in respect ‘of the Space and/or in
any action that may be brought by the Port Authority to recover fees, damages, or other sums
due and owing under this Carrier, The Carrier specifically agrees that it shall not interpose any
claims as counterclaims in any summary proceeding or 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. The foregoing reference fo summary proceedings shall not be
* construed to mean that a landlord-tenant relationship exists between the Port Authority and the
. Carrier.

' Section 15,7  Construction and Application of Terms

‘ (a) Headings. The use of article, section and paragraph headings, and a table of
" contents, and the organization of the various provisions of this Agreement thereunder, are for
convenience of reference only and in no way define, limit or describe the scope or intent of any
: prows;on hereof.

' (b) Ambiguities. Any rule of construction to the effect that ambiguities are to be resolved
“against the drafting party shall not be applicable to the interpretation of this Agreement or any
. amendments, addenda or supplements hereto or any exhibits or schedules hereto.

(c) Gender and Number. Wherever in this Agreement a third person singular neuter
pronoun or adjective is used, referring to the Carrier or the Port Authority, the same shall be
deemed to refer to the Carrier or the Port Authority, regardless of the actual gender or number
thereof. Wherever in this Agreement a third person masculine pronoun or adjective is used to
" refer to an individual or individuals, the same shall be deemed to include the feminine and plural
forms of the pronoun or adjective.

(d) Carrier's Obligations. Wherever in this Agreement the Carrier is piaced under an
obligation, or covenants to do or to refrain from doing, or is prohibited from doing, or is entitted or
privileged to do, any act or thing, the followmg shall apply.

(1) If the Carrier is a corporatlon its obligation shall be performed and its rights
and privileges shall be exercised only by its officers and employees.

(2) If the Carrier is a partnership, the obligation shall be that of Its partners as
well as of itself, and shall be performed only by its partners and employees, and the
rights or privileges shall be exercised only by its partners and employees.

(3) If the Carrler Is an individual, the obligation shall be that of himself {or
. herself) and shall be performed only by himself (or herself) and his (or her) employees,
and the rights or privileges shall be exercised only by himself (or herself) and his (or her) .

empioyees.
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(4) If the Carrier is a limited liability company, its obligation shall be performed
and its rights and privileges shall be exercised only by its members, managers and
employees.

* (5) None of the provisions of this paragraph (d) shalf be taken to alter, amend or
diminish any obligation of the Carrier assumed in relation to its invitees, visitors, agents,
representatives, contractors, customers, passengers, guests or other persons, firms or
corporations doing business with it.

(8) Exnibits and Schedulas. The provisions and obligations contained in any Exhibits or
Schedules attached hereto shall have the same force and effect as if set forth in full in this
Agreement.

() Goverming Law, To"the extent that any provisions of this Agreement are in any
instance to be construed in accordance with the laws of a state, the laws of the State of New

York shall apply.

(9) Successors and Assigns. The covenants, agreements. terms, provisions and
conditions contained in this Agreement shall be binding upon and inure to the benefit of the Port
Authority and the Lessee and thelr respective successors and permntted assigns, except as
" otherwise expressly set forth herein. .

Section 15.8  Entire Agreement

(a) Entire Agreement, This Agreement, including the attached Cover Page, Schedules
and Exhibits, which constitute.integral parts of this Agreament, contains all of the promises,
agreements, conditions, inducements and understandings between the Port Authority and the
Carrier concerning the Port Authority's grant to the Carrier of a license to use the Space, and
there are no promises, agreements, conditions, understandings, inducements, warranties or
representations, oral or written, express or implied, between the Port Authority and the Carrier
other than as expressly set forth herein and therein or as may be expressly contained in any
enforceable written agreements or instruments executed simultaneously herewith by the parties

hereto.

(b} Modifications to be in Writing. No covenant, agreement, term or condition of this
Agreement shall be changed, modified, altered, waived or terminated except by a written
instrument of change, modification, alteration, waiver or termination executed by the Carrier and

the Port Authority,

. {c) No Waiver, No failure by the Port Authority to insist upon the strict performance of
any agreement, covenant, term or condition of this Agreement or to exercise any right or-remedy
consequent upon the breach or default of any agreement, covenant, term, or condition of this
Agreement, and no extension, supplement or amendment of this Agreement during or after such
breach or default, unless expressly stated to be a waiver, and no acceptance by the Port
Authority of any payment required hereunder after or during the continuance of any such breach
or default, shall constitute the walver of such breach or default. No waiver of any default shall
affect or alter this Agreement, but each and every agreement, covenant, term and condition of
this Agreement shall continue in full force and effect with respect to any other then existing or
subsequent default thereof,

* % % k%
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EXRIBIT 1. SHORT HAUL AREA

The Short Haul Area shall be that contiguous area comprised
of the following:

()] In New York: the five (5) boroughs of the City of New
York; the Counties of Nassau, Orange, Putnam,
Rockland and Westchester, and that portion of Suffolk
County lying west of a line running from the point on the
shore line of Port Jefferson Harbor which is closest to
the northern extremity of New York Route No. 112 to the
said northern extremity, thence along the said New York
Route No, 112 to its southern extremity, and thence due
south to the shore line of the Atlantic Ocean on Fire
Island;

(ii)  In New Jersey: the Counties of Bergen, Essex, Hudson,
Hunterdon, Mercer, Middlesex, Monmouth, Motris,
Passalc, Somerset, Sussex, Union and Warren; Fort Dix
and McGuire Air Force Base in Burlington County, and
that portion of Ocean County lying north of a line
running from the point where New Jersey Route No. 530
crosses the boundary between Ocean and Burlington
Counties easterly along the said Route to its
intersection with the Garden State Parkway, thence
northerly along the Garden State Parkway to the point
where it crosses the Toms River, thence easterly along
the northern shoreline of the Toms River to and across
Barnegat Bay to the closest point on the northern
boundary of the Borough of Seaside Park, thence along
the said boundary to the Atlantic Ocean; and

(iii) In Connecticut: the County of Fairfield;
provided, however, that whenever the boundary of the above-described

area would otherwise partition an incorporated municipality, then the entire
such municipality shall be deemed to be within the Short Haul Area.



EXHIBIT 2. QUARTERLY RECONCILIATION FORM

Summary for Activity at the Port Authority Bus Terminal

2007
Short Haul Departures . - .
Month Number of Departures Depariure Fee Rate Actual Departure Fees| Amount Invoiced Amount Due/Credit
1 . $2.10 $0.00 $0.00
2 $2.10 $0.00 $0.00
3 $2.10 $0.00 $0.00
T - Short Haul Departures Total $0.00
Middleol)ista’nce Ticket Sales
Month Ticket Sales Revenue Commission| Actual Tickets Sales Fees| Amount Invoiced Amount Due/Credit
1 13.5% $0.00 $0.00
2 13.5% $0.00 $0.00
3 13.5% $0.00 $0.00
Ticket Sales Total $0.00
Long-Distance Departures
Month Number of Departures Departure Fee Rate Actual Departure Fees| Amount lnvoiced Amount Due/Credit|
1 $38.00 $0.00 $0.00
2 $38.00 $0.00 $0.00
3 $38.00 $0.00 $0.00
{ ong-Distance Departures Total $0.00

TOTAL DUE/CREDIT

$0.00




EXHIBIT 2. QUARTERLY RECONCILIATION FORM

Summary for Activity at the George Wasilington Bridge Bus Station

2007
Short Haul Departures
Month Number of Departures] Departure Fee Rate Actual Departure Fees, Amount Invoiced Amount Due/Credit
1 T $2.10 $0.0D $0.00
2 $2.10 $0.00 $0.00
3 $2.10 $0.00 $0.00
) Short Haul Departures Total $0.00
Middle-Distance Ticket Sales
Month Ticket Sales Revenue Commission{ Actual Tickets Sales Fees| Amount Invoiced Amount Due/Credit
1 13.5% $0.00 $0.00
Z 13.5% $0.00 $0.00
3 13.5% $0.00 $0.00
Ticket Sales Total $0.00
Long-Distance Departures
Month Number of Departures| Departure Fee Rate Actual Departure Fees| Amount Invoiced Amount Due/Credit
1 $38.00 $0.00 $0.00
2 $38.00 $0.00 $0.00
3 $38.00 $0.00 $0.00
L ong-Distance Departures Total $0.00

TOTAL DUE/CREDIT

$0.00



EXHIBIT 3. MONTHLY SUMMARY OF DAILY DEPARTURES
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

George Washington Bridge Bus Station

Bus Company: Month Year
NUMBER OF DEPARTURES
Schedules & Schedules & Schedules & .
DATE Extra Sect, Charter DATE Extra Sect, Charter DATE Extra Sect. Charter
1 12 23
2 13 24
3 14 25
4 15 26
5 16 27
6 17 28
7 18 29
8 19 , 30
9 20 i 31 n
10 21 .
11 22 Total
mou

Schedules and Extra Sections' '
$ Per (Signature):

Charters

S e, Title:
Total .

S S . Datp:
Check No

fEmEw -




EXHIBIT 3. MONTHLY SUMMARY OF DAILY DEPARTURES

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

Port Authority Bus Terminal
Bus Company: Month Year
NUMBER OF DEPARTURES .
Schedules & Schedules & Schedules & |
DATE Extra Sect. Charter DATE Extra Sect, Charter DATE Extra Sect. Charter
1 12 23
2 13 24
.3 14 25
4 15 26
5 16 27
6 17 28
7 18 29
8 19 30
] 20 . 31
10 21
11 22 Total
Amount
Schedules and. E)(tra Sections ‘ )
- - . Per(Signature);
Charters
S ‘ Title:
Total
. - Date:
Check No.

------------------

(accompanles this report)




EXHIBIT 4. TERMINAL DISPATCH RECORD

George Washington Bridge Bus Station

Dispatcher:
Time Begin: Twne End:
Arrivals Departures
Route | Bus | Gate Time No. of { Remarks Route| Bus ; Gaie Time No. of JRemarks
No. | No. } No. {Driver From Sched. | Actual i Pass. |(indicate charters) Na. § Nao. | No. |Driver From Sched. | Actual } Pass. {(indicate charters)




EXHIBIT 4. TERMINAL DISPATCH RECORD

Port Authority Bus Terminal .
Dispatcher:
Time Begin: Time End:
Armrrivals Departures
Route | Bus | Gare Time No. of |Remarks Route{ Bus | Gate Time No. of |Remarks
No. No. § No. {Driver From Sched. { Actual | Pass. {(indicate charters) No. { No. | No. |Driver From Sched. | Actual | Pass. ((indicate charters)




EXHIBIT 5. RULES AND REGULATIONS

- [To be provided separately]




EXHIBIT 6. LETTER OF CREDIT

The Port Authority of New York & New Jersey Date
225 Park Avenue South, 12 Floor
New York, NY 10003

Attn: CREDIT MANAGER

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. ©)

Atthe requestof - (A) , We (B) hereby open this CLEAN
IRREVOCABLE LETTER OF CREDIT NO. (€) in your favor up to an aggregate of
D) U.8. Dollars, available by your draf(s) on us at sight, -

We warrant to you that all your drafis under this CLEAN IRREVOCABLE LETTER OF CREDIT WILL BE
DULY HONORED UPON PRESENTATION OF YOUR DRAFT(S) drawn on us and presented to us at

(€)
on or before the expiration date set forth below or future expiration date as indicated below, Our obligation
under this Letter of Credit is the individual obligation of the Bank, in no way contingent upon reimbursement
thereto, or upon our ability to perfect any lien or security interest,

All drafts must be marked “Drawn Under (B) Letter of Credit No,__(C)
dated ", Partial drawings under this Letter of Credit are permitted,
This CLEAN IRREVOCABLE LETTER OF CREDIT expires at the close of business on (F)

This CLEAN IRREVOCABLE LETTER OF CREDIT shall be automatically extended without amendment for
additional periods of one (1) year from the present or each future expiration date unless we have notified you In
writing not less than sixty (60) days before such date that we elect not to extend the Letter of Credit for such
additional period, such notice to be sent by registered or certified mail to you at the address herein, Upon
receipt by you of such notice you may draw on us at sight for the balance remaining in this Letter of Credit
within the then applicable expiration date, no’statement required.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, THIS LETTER OF CREDIT IS SUBJECT
TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (1993 REVISION)
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO, 500.

BANK OFFICER/REPRESENTATIVE

LEGEND:

A ~INSERT APPLICANT NAME, LE. TENANT OR LESSEE NAME
B ~ INSERT NAME OF ISSUING BANK

C ~ INSERT L/C IDENTIFICATION NUMBER

D - INSERT DOLLAR VALUE OF INSTRUMENT

E - INSERT EXACT ADDRESS OF LOCAL BANK BRANCH

F - INSERT EXPIRATION DATE-ONE YEAR FROM ISSUE DATE

¥#%  Please instruct your Bank to have the Letter of Credit issued in the above format in
“Draft” form and fax to Michael Mayurnik, Credit Manger, at (212) 435-5846 for
approval PRIOR to issuance in “Original” form, Otherwise, the Letter of Credit
can be rejected. If you are in need of further assistance, Mr. Mayurnik can be
reached at (212) 435-5838. *¥¥x



SCHEDULE 1. GATE/PLATFORM POSITION FEES

PORT AUTHORITY BUS TERMINAL (PABT)
GEORGE WASHINGTON BRIDGE BUS STATION (GWBBS)

SHORT-HAUL FEE CATEGORY'

YEAR SHORT-HAUL ' SHORT-HAUL
PLATFORM POSITIONS GATES
2008 $ 1,742.00/ year $ 4.646.00 / year
Subsequent Years Annual CPI Adjustment’ | Annual CP| Adjustment

LONG-DISTANCE FEE CATEGORY

. BEST PREFERRED | STANDARD | PLATFORM
YEAR GATES® GATES* GATES® POSITIONS
2008 $19,500 $16,200 $13,000 $6,500
Subsequent Years | Annual CPI Annual CP| Annual CPI Annual CPI
' Adjustment Adjustment Adjustment Adjustment

* Short-Haul Platform Position and Short-Haul Gate fees apply to Loading Positions used primarily for
service to final destinations within the Short Haul Area. If the same Loading Position is used for both
Short-Haul and Long-Distance services, the Port Authority may pro-rate the fees at Its discretion,

Zepl Adjustment: The fee for each subsequent calendar year (a “New Fee Year") shall equal the sum of
(x) the annual fee for year 2008 and (y) the amount of the year 2008 annual fee multiplied by the
Percentage Increase, in accordance with the following:

“Parcentage Increase” shall mean the percentage increase in the Index on each Anniversary
Date, equal to a fraction of which the numerator shall be the index for the Adjustment Period less
the Index for the Base Period and the denominator shall be the Index for the Base Period, where;

“Index” shall mean the Consumer Price Index for All Urban Consumers - New York-Northern New
Jersey-Long Island, NY-NJ-CT (All tems, unadjusted 1982-84=100) published by the Bureau of
Labor Statistics of the United States Department of Labor,

“Base Perlod” shall mean the month of September 2007,

“Adjustment Period" shall mean the month of September Immediately preceding the New Fee
Year, and

“Anniversary Date" shall mean January 1 each New Fee Year.
* Best Gate fees apply to the PABT's North Wing Lower Level gates.

¢ Preferred Gate fees apply to the PABT's North Wing third and fourth floor gates and South Wing Lower
Level south side gates,

5 standard Gate fees apply to all other gates at the PABT, as well as all gates at the GWBBS.

¢ Platform Position fees apply to each Loading Position on pull-through platforms at the PABT and
GWBBS,




<
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SCHEDULE 2. DEPARTURE FEES AND
MIDDLE DISTANCE PERCENTAGE FEE '

PORT AUTHORITY BUS TERMINAL (PABT)
GEORGE WASHINGTON BRIDGE BUS STATION (GWBBS)

Long-Distance Departure Fees:
2008; $40 per Revenue Departure'

Subsequent years: Annual CPI Adjustment?

Short Haul Departure Fees:
2008: $2.20 per Revenue Departure
2009: $2.30 per Revenue Departure
Subsequent years: Annual CP! Adjustment®

Middle Distance Percentage Fee: Thirteen and one-half percent (13.6%) -

! Revenue Departure — A departure fee shall be payable for all departures carrying, or offering to carry,
gassengers from the Facllity '

CPI Adjustment: The fee for each subsequent calendar year (a “New Fee Year”) shall equal thé'sum of
(x) the fee for year 2008 and (y) the amount of the year 2008 fee multiplied by the Percentage Increass,
in accordance with the following:

“Percentage Increase” shall mean the percentage increase in the Index on each Anniversary

Date, equal to a fractlon of which the numerator shall be the Index for the Adjustment Period fess
the Index for the Base Period and the denominator shall be the Index for the Base Period, where:

“Index" shall mean the Consumer Price Index for Alt Urban Consumers - New York-Northern New
Jersey-Long Island, NY-NJ-CT (All ltems, unadjusted 1982-84=100) published by the Bureau of
Labor Statistics of the United States Department of Labor,

“Base Period” shall mean the month of September 2007,

“Adjustment Period" shall mean the month of September immediately preceding the New Fee
Year, and

*Anniversary Date” shall mean January 1 of each New Fee Year,
Scp Adjustment: The fee for each subsequent calendar year (a "New Fee Year") shall equal the sum of
(x) the fee for year 2009 and (y) the amount of the year 2009 fee multiplied by the Percentage Increase,
in accordance with the following: .
“Percentage Increase” shall mean the percentage increase in the Index on each Anniversary
Date, equal to a fraction of which the numerator shall be the Index for the Adjustment Perlod less
tha Index for the Base Perlod and the denominator shall be the Index for the Base Period, where;

“Index” shall mean the Consumer Price Index for All Urban Consumers - New York-Northern New
Jersey-Long Island, NY-NJ-CT (All ltems, unadjusted 1982-84=100) published by the Bureau of
Labor Statistics of the United States Department of Labor,

“Base Period” shall mean the month of September 2008,

‘Adjustment Period" shall mean the month of September lmmediately preceding the New Fee
Year, and

“Anniversary Date’ shall mean January 1.9f each New Fee Year.

~



SCHEDULE 3, INSURANCE

- MINIMUM
POLICY LIMITS
COMM‘ERCIAL GENERAL LIABILITY
(including a contractual liability endorsement)
Bodily Injury Liability
) ' $2,000,000
For injury or wrongful death to one person
For injury or wrongful death to more than one $2,000,000
person from any one occurrence
Property Damage Liability
For all damages arising 6ut of injury to or $2,000.000
destruction of property in any one occurrence .
AUTOMOBILE LIABILITY
Bodily Injury Liability . .
5,000.000
‘For injury or wrongful death to one persoh
$5,000,000
For Injury or wrongful death to more than one .
person from any one occurrence
Property Damage Liability
For all damages arising out of injury to or $5.000,000

destruction of property in any one occurrence




SCHEDULE 4. SECURITY DEPOSIT AND TAX I.D. NUMBER

1. Security Deposit. The “Required Deposit Amount”
provided in Section 12.1(a) of the Agreement to which this
Schedule is attached shall be one hundred thirty-five
thousand Dollars and No Cents ($ 135,000.00) .

2. Tax I.D, Number. The Carrier hereby cextifies in
accordance with Section 12.1(g} of the Agreement to which
this Schedule is attached that its federal Taxpayer
Identification Number is




- # .
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SCHEDULE 4. SECURITY DEPOSIT AND TAX |.D. NUMBER

1. Security Deposit. The “Required Deposit Amount”

provided in Section 12,1({ the A reemen to xztlfe’lc
Schedule is attached sha.ll be Mmm gxso.':\o QS&‘;QZSM(
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2. Tax I.D. Number. The Carrier hereby certifies in
accordance with Section 12.1(g) of the Agreement to which
this Schedule is attached that its federal Taxpayer
Identification Number is _ .




SCHEDULE 4. SECURITY DEPOSIT AND TAX I.D. NUMBER

1. Security Deposit. The “Required Deposit Amount”
provided in Section 12.1(a) of the Agreement to which this
Schedule 1s attached shall be one hundred thirty-five
thousand Dollars and No Cents ($ 135,000.00).

2. TaXx I.D. Number. The Carrier hereby certifies in
accordance with Section 12.1(g) of the Agreement to which
this Schedule is attached that its federal Taxpayer
Identification Number is
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ThlS Space for Port Authonty Use Only
Permlt Number _BTP-004 |

" THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
' © 225 Park Avenue South
". New York, New York 10003

PORT AUTHORITY BUS TERMINAL
SPACE PERMIT

The Port Authority of New York and New Jersey (herein called the “Port Authority”) hereby grants to. the Permittee

hereinafter named permnission to-use and occupy the following described space (hereinafter referred to as the “Space”) at

the Port Authority Bus Terminal (hereafter sometimes called the “Facility™) for the purposes hereinafter specified and all
* purposes incidental thereto in accordance with the Terms and Conditions hereof; and said Permittee agrees to pay the fee-
_ or fees hereinafter specified and to perform all other- obhgatlons 1mposed upon it in said Terms and Conditions.

1. PERMITTEE: ADIRONDACK TRANSIT LINES, INC., a New York corporatlon

-2, PERMITTEE’S ADDRESS: 499 Hurley Avenue
Hurley, New York- -12443

3. PERMITTEE'S REPRESENTATIVE: Mark Boungard

4.  SPACE: - Per ‘Special Endorsement No. 1.
s, PURPOSES: v Per.Special Endorsement No. 2.
6. FEES: | - . Per Special Endorsement No. 4.

7. EFFECTIVE DATE January 1, 2013
8. - EXPIRATION DATE: December 31, 2015 unless sooner. revoked or terminated ag provided in this’ Perrmt e

9. ENDORSEMENTS ANNEXED AT TIME OF ISSUANCE: 6.4,11.1,14.1, 17.1, 19.6, Special
Endorsements, EXhlbl'[S A and Insurance Schedule : e

Dated: As ofJanuary 1, 2013
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TERMS AND CONDITIONS

1. Certain Deﬁmtmns

. (a) “Effectxve Date” shall mean the date des1gnated as the “Effectwe Date” in
Ttem 7 on the cover page of this Permit, . , '

_ ' (b “Executive Director” shall mean the person or persons from time to time
de31gnated 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
repxesenta‘uve or representatwes , '
, ()  “Expiration Date” shall mean the date, deS1gnated as the “Explratlon
Date” in Item 8 on the cover page of this Permit. . .

(d) - “Facility” shall have the meaning set forth in the grantmg clause on the -
.cover page of this Permit. _

‘ (&) “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, polychlonnated biphenyls (PCBs), chemicals known to cause cancer, endocrine
d1srupt10n 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, prohlblted regulated or penahzed by any federal,
state, county, or municipal or other local statute or law.now or at any time hereafter in effect as
amended or supplemented and by the regulations adopted and publications promulgated pursuant
thereto. :

(£ “Manager of the Facility” shall mean the person or persons from time to
time designated by ‘the  Port Authority to -exercise the powers and functions vested in the said
Manager by this Permit; but until further notice from the Port Authority to the Permittee it shall
 mean the Manager (or temporary or Acting Manager) of the Facility for the tlme being, or hls or
her duly designated representative or representatives. , :

() “Permlttee s Representative” shall mean the individual named in Item 3 -
- on the cover page of this Permit or such other individual as the Permittee may.. designate by
notice in accordance with the provisions of Section 18 below, entltled “Notices™.

/

2. Effectlveness

‘ (a) The permission granted by thls Permlt shall take effect upon the Effective
Date. Notwithstanding any other term or condition hereof, it may at any time be revoked by the
Port Authority without cause upon thirty-(30) days’ prior notice and terminated by the Permittee
without cause upon thirty (30) days’ prior notice; provided, however that it may be revoked on
twenty-four (24) hours’ notice if the Permittee fails to keep, perform and observe each and every
promise, agreement, condition, term and provision contained in this Permit, including without
hmltatlon the obhgatlon to pay fees. Further, in the event the Port Authonty exercises 1ts right to

-
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revoke or termmate this Perrmt for any feason.- other than “without cause”, the Permittee shall be
obligated to pay to the Port Authonty an amount ;equal to all costs and expenses réasonably
incurred by :the Port Authority. in connection with such revocation or termination, including
without limitation any re-entry, regaining or résumption 'of possession, collecting all amounts due,
to the Port Authority, the restoration of any space which may be used and’ occupied under this
Permit (on failure of the Permittee to have it restored), preparing such space for use by a
succeeding permittee, the care and maintenance of such space during any period of non-use of
the space, the.foregoing to include, without limitation, personnel costs and legal expenses
(including but not limited to the cost to the Port Authority -of in-house legal services), repairing.
~ and altering the space and putting-the space in order (such as but not limited to cleaning and
- decorating the same). -Unless sooner revoked or terminated, such permission shall expire in any

event upon the Expiration Date. Revocation or termination shall not relieve the Permittee of any =~

liabilities or obligations hereunder whlch shall have, accrued on or prior to the-effective date of
revoca‘uon or termmanon

: - No exercise by the Port Authority of any right of revocation granted to it in.
this Section shall be deemed to be a waiver of any other rights of revocation contained in this
Section or elsewhere in this Permit or a waiver of -any other rights or remedies which may be

_available to the Port Authority under this Permit or otherwise.

3. Use of Space by Permittee:

{a) ~ The Space shall be used, pursuant to the permission hereby granted,

&) if the Permittee is a corporatlon by the Pern'nttee aotmg only
through the medium of its officers and employees :

(11) if the': Permittee is ‘an unincorporated association, or a.
“Massachusetts” or business trust, by the Permlttee acting only through the medlum of its
members, trustees, officers and employees

(iti) if the Permittee is a partnership, by the Permittee - aetmg only
through the medlum of its general partners and employees or

- (iv)  if the Permittee is an mdmdual by the PermJttee actmg only
personally or through the medium of hls employees or

v) 1f the Permlttee is a limited liability company, by the Perrmttee
acting only through: the medmm of 1ts members managers and employees;

" “and the Permitiee shall nof., w1thout Thie “wiitien approval of the Port Authonty, use the Spaoen’W"WW

.through ‘the medium of any other person, corporation or. legal entity. The Permittee shall not

_ assign or transfer this Permit or the- permission granted hereby, -or -enter into any.contract
requiring or permitting the doing of anything hereunder by an mdependent contractor, without
~ the written approval of the Port Authority. In the.event of the issuance of this Permit to more
than one individual or other legal entity (or to any combijnation thereof), then and in that.event.
each and every obligation or undertaking herein stated to be fulfilled or performed by-the .
Perrmttee shall be the joint and several obligation of each such md1v1dual or other legal entity.

’ (b)  The Permittee’s Representamve spe01ﬁed in Item 3 of the cover ‘page -of |
this Permit (or such substitute as the Pennittee may hereafter designate in writing) shall have full
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- authonty to act for the Permlttee n connectlon with thls Perrmt and any act or things done or to
be done hereunder, and to execute on the Permittee’s behalf any amendments or supplements to
this Permit or.any extensmn hereof and to give and receive notlces hereunder.

(¢)  This Permit shall'not constitute the Perrmttee the agent or representative of

the Port Authonity for any purpose whatsoever.

(d) The Penmttee hereby agrees that 1t will pot carry on any busmess or
operatlon in the Space or-at the Facility other than as specifically provided -herein without
receiving the prior written consent of the Port Authority, which consent, if given, will be in the
form of a Supplement hereto or a separate agreement with the Port Authonty, which consent will
specify whether the provisions regarding fees contamed herein or any other prowsmns regardmg
fees shall apply thereto. :

4, -Condmon of Space: '

(a) The Permlttee hereby acknowledges that prior to the execution of this
Permit it has thoroughly examined and inspected the Space and has found the Space in good
order and repair and has determined the Space to be suitable for the.Permittee’s operations
hereunder and acknowledges and agrees that it has not relied on any representations.or statements
of the Port Authority, its Commissioners, officers, employees or agents as to the condition or
suitability thereof for use by the Permittee for the purposes contemplated herein. The Permittee
agrees to and shall take the Space in its “as is” condition and the Port Authority shall have no

obligation hereunder for preparation of the Space for the Permittee’s use. The Permittee agrees
that no portion of the Space will be used initially or at.any time during the effective period of the

permission granted hereunder which is in a condition unsafe or improper for the purposes
contemplated herein so that there is possibility of injury or damage to life or property and the
Permittee further agrees that before any use it will immediately correct any such unsafe or
improper condition.

' (b) ~  Except to. the extent required for the performance of any of the obligations
of the Permittee under this Permit, nothing .contained in this Permit shall grant to the Permittee
any rights whatsoever in the air space above the height of the structures loeated on the Space as
of the ‘Effective Date hereof. | ‘ ,

re31dent1a1 real estate.

5. Pazrnent of Fees:

(a)” " Unless otheérwise expressly provided in this Permit, the Permittee shall pay -

to the Port Authority a fee for its use and occupancy of the Space. The fee specified is a‘ monthly
fee, payable in advance on the Effeetwe Date and on the first day of .each and every calendar
month thereafter o . o ( _ o

g ‘(b) Payments made hereunder shall be sent to the followmg address

THE PORT 'AUTHORITY OF NEW YORK
AND NEW JERSEY
. P.0.BOX 95000-1517 -
PHILADELPH]A PENNSYLVANIA 19195 1517

Page 3 of Terms and Conditions
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or made via the followmg wire transfer mstrucnons

Bank: Commerce Bank
Bank ABA Number: 03 1201360
. Account Number:

or sent to such other address, or via such other wire transfer mstruetrons as may hereafter be
subst1tuted therefor by the Port Authonty, ﬁom time to time, by notice to the Permittee.’

(c). If the permlssmn granted hereunder becomes effectlve ona date other than
the ﬁrst day of a calendar month or expires or is revoked or.terminated on a date other than the
last day of a calendar month, the fee payable for the part of the month during which the
permission is in effect shall be computed by prorating the monthly fee on a daily basis, usmg the
.exact number of days in the ‘month mvolved

"(d) Upon executron of this Permit by the Permittee, the Permittee shall pay to -
the Port Authority all unpaJd fees and other monies due and payable: under this Permit as of the
“date of execution. , :

6. Late and SerV1ee Chames

(2)  If the Permittee should fail to pay any amount required under this Permit

~_when due to the Port Authority or if any such amount is found to be due as-the result of an audit, -

then, in-such event, the Port Authority may impose (by statement, bill or otherwise) a late charge
- with respect to each such unpaid amount for each late charge period (hereinbelow described)
during the entirety of which such amount remains unpaid, each such late charge not to exceed an |
amount equal to eight-tenths of one-percent (.8%) of such unpaid amount for each late charge
period. There shall be twenty-four (24) late charge periods on a calendar year basis; each late
charge period shall be for a period-of at least fifteen (15) calendar days except one late charge
period éach 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 Audit Findings -
(as defined below) shall consist of each late charge period following the date the unpaid amount -
‘should have been paid under this Permit. Each late charge shall be payable immediately upon
demand ‘made at any-time therefor by the Port Authority. No acceptance by the Port Authority of
payment of any unpaid .amount or of any tnpaid late charge amount shall be deemed a waiver of
the right of the Port Authority o payment of any late charge or late charges payable under the
provisions of this Section with respect to such unpaid amount. Nothing in this Section is

intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of

Tthe Port Authonty under this. Perrmt mcludrng "without Timitation the Port Authority’s rights set
- forth in Section 2 hereof or (i) any obhgatlons 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 maxinium.

M) @) The Penmttee shall perrmt and/or cause 1o be perm1tted in ordinary
.busmess hours during the effective period of this' Permit and for one (1) year thereafter the
examination and audit by the officers, employees and representatives of the Port Authority of all
the records and books of account of the Permittee (mcludmg without limitation all- corporate
records and books of account which the Port Authorlty in its sole dascrenon beheves may be
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relevant in connection with-the Permittee’s use and occupancy of the" Space as penmtted |
‘hereunder within ten (10) days following any request by the Port Authority from time to time and’
at any time to examme and aucht any such corporate records and beoks of account. ‘

@) In the event that upon conduetmg an examination and audit as descnbed in
this ‘Section the Port Authority determines that unpaid amounts are due to the Port Authority by
the Permittee (the “Audxt Findings™), the Permittee shall be obligated, and hereby agrees, to pay
to the Port Authority a service ‘charge in the amount equal to five percent (5%) of the Audit
Findings: Each such service charge shall be payable immediately upon demand (by notice, bill or
otherwise) made ‘at any time therefor by the' Port’ Authority. Such service charge(s) shall be

exclusive of; and in addition to, any and all other' moneys or amounts due to the Port Authority
by the Permittee under this Permit or otherwise. 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 Permit with respect to such unpaid amount. Each such service charge shall be
and -become fees, recoverable by the Port Authority in the same manoer and with like remmedies as
if it were ongmally apart of the fees to be paid hereunder. Nothmg in this Section is intended to,
or shall be deemed to, affect, alter, modify- or diminish in any way (i) any rights of the Port
Authority under this Perrmt mcludmg, without limitation, the Port Authority’s rights to revoke -
this Permit or (ii) any obhgatlons of the Permittee under this Permit. . :

- . Security Depos1t If the Permittee is obl1gated by any other agreement to maintain
a security deposit with the Port Authority to insure payment and performance by the Permittee of
all fees, Tentals, charges and. obligations which may become due and owing to the Port. Authority .
arising from the Permittee’s operations at the Facility pursuant to any such other agreement or
otherwise, then all such obligations under such other agreement and any deposit pursuant thereto -
also shall be deemed obligations of the Permittee under this Permit and as security hereunder as
well as under any such other agreement and.-all provisions of such other agreement with respect
to such obligations and any obligations thereunder of the Port Authority as to the security deposit -
are hereby incorporated herein by this reference as though fully set forth herein and hereby made
‘a part hereof.” The termination, revocation, cancellation or expiration of any other agreement to
which such security shall apply or any perrmtted assignment of such other agreement shall not
affect such obligations as to such security which shall continue in full force and effect hereunder.

8 Indemmﬁcatlon of Port Authonty

‘ (a) The Péermittee shall mdemmfy and hold harmless the Port Authonty, its
Connmssmners, officers, employees and representatives, from and against (and shall reimburse
the Port-Authority for the Port: Authority’s costs and expenses including legal costs and expenses

incurred in connection with the-defense of) all claims and demands of third persons, including

“"but not Timited 1o claims and demands for death or personal injuries, or for property damages '
arising out of any of'the operations, acts or omissions-of the Permittee hereunder.

' (b).  The Permittee represents that it is the owner of or fully authorized fo use
or sell any ‘and all services, processes, machines, articles, ‘marks, names or slogans used ‘or sold
by it in its operations under or in any way connected with this Permit. Without in any way
lumtmg its obligations under the preceding- paragraph (a) bereof, the Permittee agrees to
indeminify and hold harmless the Port Authority, its Commissioners, ofﬁcers employees, agents
and 'representatives ‘of and from any loss, liability, eXpense, su1t or claim for damages in
,connectlon wnh any actual or alleged 1nfrmgement of any patent, trademark or copynght or
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arising from any alleged or actual meaJr competltlon or other similar claim arising out of the
operations of the Permittee under or in any way connected with this Permit.

() . TIfso dlrected the Permittee shall at 1ts own expense defend any suit based
on any claim or demand referred to in the foregoing paragraphs (a) or (b) (even if such claim or
demand is groundless, false or fraudulent), and in handling such it shall not, without obtaining
the - prior written consent of the General Counsel of the Port Authority, raise any defense.
involving in any way the jurisdiction of the tribunal, the immunity of the Port Authority,its
. governmental nature or the provisions of any. statutes respectmg the Port Authority.

(d)  Inthe event of any injury or death to any person (other than employees of
the Permittee) at the Facility when caused by the Permittee’s operations, acts or omissions -of the
Permittee hereunder, or damage to any property (other than the Permittee’s property) at the
Facility when caused by the Permittee’s operations, acts or omissions of the Permittee:hereunder,
the Permittee shall immediately notify the Port Authority and promptly thereafter furnish to the
Port- Authonty copies of all reports gwen to the Permlttee § insurance carrier. -

0. Right of Entry Reserved: The Port Authonty shall have the right at any time and

as often as it considers necessary, to inspect the Space and (without any obligation so to do) to

‘enter thereon to make-ordinary repairs, and in the event of emergency to take such action therein
 as may be requlred for the protection of persons or property.

10.  Rules and Regulations: The Permittee shall observe and obey (and compel its
officers, employees, guests, invitees, and those doing business with it, to observe and obey) the
rules and regulations and procedures of the Port Authority now in effect, and such further
reasonable rules and regulations and procedures which may from time to time during the
effective period of this Permit, be promulgated by the Port Authority for reasons of safety, health,
preservation of property or maintenance of a good and orderly appearance of the Facmty or for
the safe and efficient operation of the Facility. The Port Authority agrees that, except in cases of
CMeIgency, it shall give notice to the Permittee of every rule and regulation hereafter adopted by.
it at least five (5) days before the Permittee shall be required to comply therew1th

11.' " Conduct of Operations:

(a) - The Peﬁmttee shall immediately comply. with all orders, directives and
procedures as may be issued by the Manager of the Facility covering the operations of the.

‘Permittee under this Permit ‘at any time and from time to time. The Port Authority may, at any . .

time and from time to time, without prior notice or cause, withdraw -or modify any designations,
approvals substxtutlons or redemgnaﬁons glven by it hereunder.

") The Permittee shall not install any Ftes ot make any alterations,.

addmons, improvements or repairs to any property of the Port Authority except w1th the pnor
written approval of the Port Authonty ' .

(c) ‘Unless otherw1se expressly prov1ded the Permittee shall not mstall any
vending machines or similar devices in the Space or use the Space (or permit it to be used) for
the salg to its employees or to the pubhc of any of the following goods and services: beverages,
food, candy, gum, ice cream or ice cream products, tobacco or tobacco products, periodicals, .
books drugs, toys, games, -souvenirs, jewelry, -novelties, clothmg, flowers, sporting or -
photographlc goods, toilet articles, theatre tickets, shoe shines, pressing and. cleamng, developing
and prmtmg of photographs and ﬁlms or baggage-checking. The speclﬁcrcy of the foregomg '

~
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enumeratlon of dlsallowed activities shall not be deemed fo infer that any part1cula.r act1v1t1es not
-80 enumerated are permitted under this Permit. .
(d) No- signs, posters or similar ‘devices shall be erected dlsplayed or
_ mamtauned in view of the general public in or about the Space without the written approval of the
Manager of the Facility; and any not approved by him may be removed by the Port Authority at
the expense of the Permittee. The Permittee shall not dlsplay, or permit the dlsplay of,
’ advert1smg of third parties in the Space

(e) The Permittee, its employees invitees and those doing business w1th it
shall have no right hereunder to park vehicles within the Facility, except In regula;r parking areas
upon payment of regular charges therefor

' ® 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 noet to annoy,,
- disturb or be offensive to others at-the Facility. The Permittee shall’provide and its employees
shall wear or carry badges or other suitable means of identification which shall be stbject to the
approval of the Manager. 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.’ ‘

(® The Permiittee shall daily remove from the Facility by means of facilities
provided by it all garbage, debris arid 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 t1ght—ﬁttmg 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 Facility. 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 urless. with its prior consent in-
~ writing. No such garbage, debris or other waste materials shall be or be permitted to be thrown
d1scharged or d1sposed into or upon the waters at or bounding the'Facility. :

(b) * The Permittce shall at all times mamtam the Space in a elean and orderly
eond1t10n and appearance. .

12, Permittee Property

_ (a). " The personal property plaeed or inistalled: by the Penmttee in the Spaee
shall remain the property of the Permittee and must be removed on or before the Expiration Date
or on or before the revocation or termination of the permission bereby granted Whlchever shall
‘be earlier, _ -

(b) It the Permlttee shall fail to remove its propexty upon the explratlon
termination or revocation hereof, the Port Authority may, at its option, as agent for the Permittee .
and at the Permittee’s risk and -expense, remove such property to.a public warehouse fot deposit
of retain the same in its own possession and after the expiration of thirty (30) days sell the same
at-public -auction, the proceeds of which shall be apphed first to the expenses of sale, second to
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any surms: s owed by the Permittee to the Port Authorlty, and any balance remammg shall be paid to
the Permittee, or may take such other action as may be necessary or desirable. Any excess of the

“total cost of removal storage and sale over the proceeds of sale shall be paid by the Permittee to
the Port Authority upon demand.

‘ 13,’ Prohlblted Acts:

(@), The Permittée . shall promptly observe, comply with and -execute the
provisions of any and all present and future rules and regulatlons requirements, orders and
directions of the New York Board of Fire Underwriters and the New York Fire Insurance
Exchange, and any other body or organization exercising similar funcfions which may pértain 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 Facility or any part thereof or upon the contents of any building thereon shall at any time
be higher than it otherwise would be, then the Permittee shall on demand pay the Port Authority
that part of all fire insurance.premiums paid-or payable by the Port Authority which shall have
been charged because of such violation by the Permittee. - ,

(b) The Pernnttee shall not do orpermit to be done any act which

' (1) . will invalidate or be in conflict with any ﬁre insurance policies
covering the Facility or any part thereof or upon the contents of any building thereon, or

.(i)  will-increase the rate of any fire insurance, extended coverage or
rental insurance on the Famhty or any part thereof-or upon the contents of any buﬂdmg thereon,
or :

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

(1v) may cause or produce upon the Facility any unusual noxious or
objectlonable smokes gases, vapors or odors, or

: (v)  may interfere with the effectiveness or acce531b1hty of the dramage
and sewerage system, fire-protection system, sprinkler system, alarm. system, fire hydrants and °
hoses, 1f any, mstalled or 1ocated or to be installed or Jocated in or on the Facility, or

(v1) shall.constitute a nuisance in or on the’ Facility or which may result

_ in the creation, comrmssmn or mamtenance of a nuisance in'or on the Facility, - . -

(©) For purposes of thls Sect1on “Faclhty” includes all structures located
thereon. S '

- 14, Specifically Prohibited Activities:'

(¢)  The Permittee shall not dispose of nor pernnt anyone to dispose.of any
waste materials (whether liquid or sohd) by means of any toilets, sanitary sewers or storm sewers
atthe Facility.

B
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(d) The Permittee shall not dlspose of release or drscharge nor perm1t anyone :

to dispose of, release. or discharge any-Hazardous Substance on the Facility. Any Hazardous
Substance dlsposed of, released or discharged by the Permittee (or permitted by the Permittee to

be disposed -of, released or discharged) .on the Facility shall upon notice by the Port Authority to .

the Permittee be completely removed and/or remedlated by the Permittee at its sole cost and
‘expense.

()  The Penmttee shall not operate any englne or any 1tem of automotive

equlpment in the Space without adequate ventllatron

(f) The Permittee shall not use any cleamng materials having a harmful or
corrosive effect in the Space o .

' () The Pérmittee shall not fuel or defuel any eqmpment in the. Space or
“elsewhere 4t the Facility without the prior approval of the Manager of the Facrlrty except in
accordance w1th Port Authority rules and regulat1ons ’

- (h) - The Permittee shall not start or operate any engme or any item of
automotive equipment in the Space unless such space is adequately Ventllated and unless such
engme is equipped with a proper spark- arresting device.

(1) The Perm1ttee shall not solicit business in the public areas of the Facility

and shall not at any time use any electric amplifying dewces or hand megaphones whatsoever.

15. . Laber Dlsturbances, '

- () @) The Permittee shall not employ any persons or use any labor, or -

use or have. any equipment, or permit atly condition to exist, which shall or may cause or be
conducive to any labor complaints, troubles, disputes or .controversies at the Facility which
interfere or are likely to interfere with the operation of the Facility or.any part thereof by the Port
Authority or with the operations of the lessees, licensees, perxmttees or other users-of the Fac1llty
or with the operations of the Permlttee under this Permit.

(i)  The. Permittee shall 1mmed1ately give notice.to the Port Authonty.

(to be followed by written motice and reports) of any and all' impending or existing labor
complaints, troubles, disputes or controversies and the progress thereof. The Permittee shall use
" its best efforts to resolve any such complamts troubles, d1sputes or controversies.

' (b) If any type of stnke or other labor activity is ditected against the Permittee
at.the Facility or against any operations pursuant to this Permit resulting in picketing or boycott

“for "a period of ‘at” léast forty-eight (48) “hours, which, in thé opinion of the Port Authority, -~ =

adversely affects or is likely adversely to affect the operation of the Facility or the operations of
other permittees, lessees or licensees thereat, whether or not the same is due to the fault.of the
Permittee, and whether caused by the- employees of the Permittee or by others, the' Port Authority

" may at any time during the continuance thereof, by twenty-four (24) hours’ notlce revoke this .

Permit, effective at the time specified in the notice. ‘Revocation shall not relieve the Permittee of

. any liabilities or obhgatlons hereunder wluch shall have accrued on or pr1or to the effective date

of revocation.

. 16. Notlces A bill or statement may be rendered or any notrce or communication
‘which the Port Au’rhonty may desrre to glve the Permittee shall be deemed sufficiently- rendered;
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or giveri if the same be in writing and sent by registered or certified mail addressed to the
‘Permittee at the address specified on the cover 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, and the.timé of rendition of such bill or statement
and of the giving of such notice or communication shall be deemed to be the time when the same

is mailed, left or delivered as herein prowdcd Any ‘notice from the Permittee to the Port
Authonty 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 des1gnate by notice to the Permlttee

17, No .Broker; The Permittee represents and warrants that no broker has been
concerned in the negotiation or execution of this Permit and that there is no broker who is or may
be entitled to be paid a-commission in connection therewith. The Permittee shall indemnify the
Port Authority and save it harmless from any and all claims which have been or which may be
‘made by any and all persons,. firms, or corporations whatsoever for services in connection with
the negotiation and execution of this Permit or in connection ‘with any permission to use the
Space.

18.  Waiver of Trial by Jury The Permittee hereby waives its right to trial by jury in
any summary proceeding or action that may hereafter be instituted by the Port Authority against
the Permittee in respect of the Space and/or in any action that may be brought by the Port

Authority to recover fees, damages, or other sums’due and owing under this Permit. The -

Permittee specifically agrees. that it shall not interpose any claims &s counterclaims ‘in any
summary proceeding or. 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. The
foregoing reference t6 summary proceedings shall not be construed. to mean that a landlord-
tenant relationship exists between the Port Authority.and the Permittee.

19. . Effect of Use and Occupan'oLafter Expira'ti‘ogL Revocation or Termination:
Without in any way limiting any other provision of this. Permit, unless otherwise notified by the

Port Authority in writing, in the event the Permittee continues its use and occupancy of the Space

after 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, in
addition to any damages to which the Port Authority may be entitled under this Permit or other
- remedies the Port Authority may have by law or otherwise, the Perinittee shall pay to the Port

Authority a fee for the period comrhencing on the day 1rnmcd1ately following the date of such .

expiration or the effective date of such revocation or términation and ending on the date that the
Permittee shall surrender and completely vacate the Space at a rate equal to twice the monthly fee

as provided for herein then in effect. Nothing herein contained shall be deemed to give the -

Permittee any right to continue .its use and occupancy of the Spaoe after the expiration,

" “revocation or termination of the effective period of the permission granted under this Permit.

The Permittee acknowledges that the failure of the Permittee to surrender, vacate and yield up the

Space to the Port Authority on the effective date of such expiration, revocation or termination

will or may cause the Port Authority injury, damage or loss. The 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 agiees to mdemmfy and hold the
Port Authonty harmless against any such i mJury damage or loss

~

20.  No Personal Liability: - No Commissioner, officer, agent or employee of the Port a

A.uthorlty shall be charged personally by the Permlttee W1th any liability, or held hable to it;

+
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under any term or provmon of thls Petmit, or because of its executlon or. attempted execution, or
because of any breach hereof.

21, No Wawer No faﬂure by the Port Authorlty to insist upon the strict performance

of any agreement, term, covenant or condition of this Permit or to exercise any right or remedy

consequent upon a breach or default thereof, and no extension, supplement or amendment of this
Permit during'or after a breach thereof, unless expressly stated to be a waiver, and no acceptance
by the Port Authority of fees, charges or other payments in whole or in part after or during the

* continuance of any such breach or default, shall constitute a waiver of any such breach or default

of such agreement, term, covenant or condition. No agreement, term, covenant or condition of
this Permit to be. performed or complied with by the Permittee, and no breach or default thereof,

shall be waived, altered or ‘modified except by a written instrument executed by the Port

Authority. No waiver by the Port Authority of any default or breach on the part of the Permittee
in performance of any agreement, term, covenant or condition of this Permit shall affect or alter

‘this Permit but each and every agreement, term, covenant and condition thereof shall continue.in

full force and effect with respect to any other existing or subsequent. breach or default thereof.

22, Constructlon and Application of Terms:

(a) The use of headings in this Permit is for convenience of reference only and
in no way intended to define, limit or describe the scope or-intent of any provision hereof.

- Any rule of construction to the effect that ambiguities are to be resolved
against the' drafting party shall not be applicable to the interpretation of this Permit or any
amendments, addendums or supplements hereto or any endorsements exhibits, schedules or
other attachments hereto. 4

(c) The provisions and obligations contained in any endorsements, exhlbltS
schedules or other -attachments hereto shall have the same force and effect as if set forth in full
herein, )

(d)  To the extent that any provisions of this Permit are in any instance to.be
construed in accordance with the ‘laws ofa state, ~the laws of the State of New York shall apply.

23. Entire Agreement: This Permit, including the cover page the Terms and

"Conditions and the attached exhibits, endorsements schedules and other attachments, if any,

constitutes the-entire agreement of the parties on the subject matter hereof and may not be
changed, modified, -discharged or extended, except by written endorsemert duly executed on

~ behalf -of the parties and .attached: hereto The Permittee agrees that no representattons or
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(a) The Permittee shall at all times keep the Space i in a'cleari and orderly
* condition and appearance, together with all fixtures, equipment and personal property of the
Permittee and of the Port Authority located in of on thé Space, inchiding without limitation
thereto the interior surface of windows and both sides of all entrance doors.

: (b) The Permittee shaH repair replace, rebuild and paint all or any part of the
Space or of the Facﬂlty which may be damaged or destroyed by the acts or omissions of the
Permittee, its officers, members, employees agents, representatives, contractors, customers,
_ guests, invitees or other persons who are doing business with the Permittee who are on or at the
' Space or the Facility w1th the consent of the Permittee.

(c) The Permlttce shall take good care of the Space, including therein, without
lmmatlcn thereto, walls, partitions, floors, ceilings, doors and columns, and all parts thereof, and
all equipment and fixtures, and shall do all preventive maintenance and make all necessary non-
structural repairs, replacements, rebuilding and painting necessary to keep the Space in the '
condition-existing on the effective date and to keep any mprovements additions-and fixtures
made or installed during the effective period of this Agreement in the condition they were in
when made or installed except for reasonable wear which does not adversely affect the watertight
* -condition or structural integrity of the building or adversely affect the efficient or proper
~ utilization or the appearance of any part of the Space.

{(d) - Inthe event the Permittee failsto commence so to make or do any repair,
' replacement, rebuilding or painting required by this' Agreement within a period of ten (10) days
after notice from the Port Authority so to do, or fails diligently to continue to completion the
. repair, replacement; rebuilding or Painting of all the premises required to be repaired, replaced,
rebuilt or painted by the Permittee under the terms of this Agreement, the Port Authority may, at
- its option, and in addition to any other remedies which may be available to it, repair, replace,
rebuild or paint all or any part of the Space included in the said notice, the Port Authority’s cost -
thereof to be paid by the Permittee on demand. This option or the exercise thereof shall not be
deemed to create or lmply any obhga’uon or duty to the’ Permittee or others:

() The obhga‘uon of the Permittee as set forth in paragraphs (b) and (©)
above, in the event of damage or destruction covered by any contract of insurance under which
the Port Authority is the insured, is hereby released to the extent that the loss is recouped by
actual payment to the Port Authonty of the proceeds of such insurance; provided, however, that
if at any time because of this release the insurance carrier of any policy covering the premises or

~-any-part-thereof-shall-increase the premiums-otherwise-payable for-fire; extended-coverage-or- - -

rental coverage applicable to the pren:uses the Permittee shall pay to the Port Authority an
amount equivalent fo such increase or increases on-demand; and provided, further, that if at any
" time this release shall mvahdate .any such policy of insurance or reduce, limit or vcld the rights of -

STANDARD ENDORSEMENT NO 6 4 (Page 1)
CARE OF SPACE

‘All Installations -

7/22/69



The Port Authonty, by its ofﬁcers employees, representatlves contractors,
licensees, and their employees, shall have the right for the benefit of the Port Authority, or ‘the
Permittee and/or for the benefit of others than the Permittee to maintain existing and future
heating, water, gas, electricity, sewerage, drainage, fire protection sprmkler ventilating,
refngeratmg, fuel and communication systems and other such service systems; including all

 tubes, pipes, lines, mains, wires, conduits and eqmpment on or about the Space and to enter upon
- the Space at all reasonable times and to make such repairs, replacements and alterations as may,.
~ . in'the opinion of the Port Authority, be deemed necessary or advisable, and, from time to time, to
construct or install-over, on, in or under the Space new tubes, pipes, lines, mains, wires, conduits
and equipment, provided however, that the same shall be done so as to interfere as little as
reasonably possible with the Permittee’s operations. :

Nothihg contained in this Endorsement shall or shall be _coxistrued to impose upon
the Port Authority any obligations so-to maintain or to make repairs, replacements, alterations or
additions or any liability for fajlure to do so. ~

] STANDARD ENDORSEMENT NO. 11.1
MAINTENANCE OF SERVICE FACILITIES
All Facilities

f '7/21/49 '



. - Except as spgaoiﬁcally prdvidéd herein to the contrary, the Permittee shall not, by
virtue of the issue and acceptance of this Permit, be released or discharged from any liabilities or

obligations whatsoever under any other Port Authority permits or agreements mcludmg but not -

hmlted to any permits to imake alterations. -

In the event that any space or locauon covered by this Permit i is the same as is or
has been covered by another Port Authority permit or other agreement with the Permittee, then
any liabilities or obligations which by the terms of such permit or agreement, or permits
thereunder to make alterations, mature at the expiration or revocation or termination of said
‘permit.or.agreement, shall be deemed to survive and to mature at the éxpiration or sooner
termination or revocation of this Permit, insofar as such Liabilities or obligations reqmre the
removal of property from and/or the restoratlon of the space or location.. -

STANDARD ENDORSEMENT NO. 14.1
DUTIES UNDER OTHER AGREEMENTS
"All Facilities

721149



" The Permittee shall procure all hcenses certificates, permits or other authonzatlon_ o

“from all governmental authorities, if any, having jurisdiction over the Permittee’s operauons at
‘the Famhty which may be necessary for the Permittee’s operations thereat :

The Permittee shall pay all taxes hcense certification, permr[ and examination
_ fees and excises which may be assessed, levied, exacted or imposed on its property or operation
“hereunder or en the gross recelpts or income therefromn, and shall make all applications, reports
and returns required in connecnon therewith. :

+

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

The Permittee’s obhgatlons to comply with governmental requlrements are
provided herein for the purpose of assuring proper safeguards for the protection of persons and
property at the Facility and are not to be construed as a submission by the Port Authority to the
apphcatlon to itself of such requirements or any of them. - :

- .STANDARD ENDORSEMENT NO. 17.1 -
- LAW COMPLIANCE :
All Facilities - -

8/29/49



“Port Authonty Bus Termmal” or “Terrmnal” shall mean the bulldmg bounded by 40®
and 41%Streets, 8™ and 9™ Avenués, in the City, County and State of New York and the
extension of the Port Authority Bus Terminal, contiguous thereto and lying to the north thereof,
all of which now constitutes the Port Authority Bus Terminal. . '

STANDARD ENDORSEMENT NO. 19 6
Port Authorlty Bus- Termmal
02/09/89



SPECIAL ENDORSEMENTS

, 1. Subject to and in accordance with all the terms and conditions of this

Permit and the Endorsements annexed hereto, 'the Port Authority hereby grants the Permittee:
permission to use and occupy the space on the second floor of the North. Wing of the Facility
shown in diagonal hatching on the sketch attached hereto, hereby made a part hereof and marked -
“Exhibit A”, together with the fixtures, improvements and other property of the Port Authority
located or to be located therein or thereon (hereinafter sometimes referred to as “the Space”),
The Port Authority and the Permittee hereby acknowledge that the Space constltutes non-’
residential real property. :

2. The Permittee shall use the Space for the. purposes of a passenger tlcketmg
area and for no other purposes ‘Whatsogver. , ,

3. (a) . The Permlttee shall not install any equ1prnent 1mprovernent or
ﬁxtures in the Space or perform any construction work therein without the prior written approval
of the Port Authority as to. the design and type, of unit to be installed as well as the method-and
manner- of installation. - To such end the Permittee, prior to the installation of any init in the
Space, shall submit to the Port Authorlty for its approval an Alteration Application in the form
supplied by the Port Authority including such-terms and conditions and such -plans-dnd
specifications as the Port.Authority may require setting forth in detail the design and type of unit

+ proposed by the Permittee to be installed and the method and manner of the installation work to -
"be performed by the Permittee to prepare and equip the Space for'its operations therein, The
Permittee shall be responsible at its sole cost dnd expense for the performance of the installation’
work, Any installation, placement or attachment made without the approval "of the Port
Authority and. any such that does not continue to meet with the continuing approval of the Port
Authority shall immediately be removed by the Permittee and in the event of the Permittee’s
failure to remove the same the Port Authority may do so at the Permittee’s cost and expense.
The Port Authority: reserves the right to.require the’ Permittee to obtain the approval of the Port
. Authority as to the time -and manner- of any maintenance, servicing and.1 rcpalr operations upon
any of the Permittee’s equipment, facilities, fixtures or property installed in, placed upon, or
attached to the, Space .

. W1thout hmltlng or affecting any other term or prowsmns of thlS

‘Permit, the Permittee shall be solely responsible for the design, adequacy and ‘operation of all
utility, mechanical, electrical, communications and other systéms installed in the Space and shall -
do all preventive maintenance and make all repairs, replacements, rebuilding (ordinary or - -
extraordmary, structural or non-structural) and painting necessary to keep such systems and all
othér improvements, additions, fixtures, finishes and decorations made or installed by the
Permittee (whether ‘the same involves structural or .hon-structural work) in the condition they
were in when made or installed except for.reasonable wear which-does’ not affect-adversely the
watertight- €ondition or structural integrity of the building or adversely affect the efficient or

: proper utlhzatlon or‘appearance of any part of the Space, -

4. . (a) ~ The Perrnlttee shall pay a monthly fee for the use of the Space, as
follows: ‘ r

(1)»~  During the period commencmg on January 1 2013 and
" continuing through September 30, 2013, both dates-inclusive, in‘the amount of Six Thousand
Three Hundred Forty-two Dollars and Flfty Cents ($6,342. 50), payable on January 1, 2013 and
on the first day of each and every. ca]endar month occurring during such period; and -
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. (i1) Durmg the period commencmg on October 1 2013 and
contmumg through December 31, 2013, both dates inclusive, in.the amount of Six Thousand
Five Hundred Sixty-four Dollars and Flfty Cents-(36,564.50), payable on October 1, 2013 and on
- the first day of each .and every calendar month occumng during- such period. ‘

(i) During the period .commencing on Januaxy 1, 2014 and
continuing through December 31, 2014, both dates inclusive, in the amount. of Six Thousand
Seven. Hundred Ninety-four, Dollars and Twenty-five Cents- ($6 794.25), payable on January 1,
- 2014 and on the ﬁrst day of-each and every -calendar month occurrmg during such perrod and

(iv) Durrng the penod .commencing on January 1, 2015 and
continuing through December 31, 2015, both dates inclusive, in the amount of Seven Thousand -
Thirty-two Dollars and No Cents ($7 032. 00), payable on January 1, 2015 and on the first day of
. each and every calendar month occurring during such period,; and :

- ~If the permission granted hereunder becomes effective on a date
other than the first day of a calendar month or expires or is revoked or terminated on a date other
than the last day of a calendar month, the fee payable for the part of the month during which the

. permission is in-effect shall be computed by prorating the monthly fee on a daily basrs using the
exact number of days in the month involved. ‘

500 (@ @) The Port Authority will supply electricity to the Permittee
at the Space on such days and during such hours as the Permittee conducts its operations at the
Space,. to the ‘extent that the Permittee’s consumption does not exceed the capacity of feeders, "
risers or wiring in the ‘Space or the Facility, the Permittee’s consumption and demand for such
electricity to be measured by a meter or meters installed by the Port Authority. From and after
the Effective Date hereof, the Permittee shall takethe same and pay at the greater of: (i) the rates
(including the fuel or other adjustment factor) which the Permittee at the time of such purchase
and under the service classification then applicable to it would have to pay for the same quantity
of electricity to be used for the same purposes under thie same :conditions if it received the
electricity directly from the public utility- supplying the same to commercial buildings in the
vicinity; or (ii) the Port Authority’s cost of obtaining and -supplying the same quantity of
electricity. In the event any meter is out of service or fails to record the consumption and
demand for electricity by the Permittee, the Permittee’s consumption and demand for electricity
will be considered to be the same as its consumption and demand for a like period as measured
by such meter, either immediately before or immediately after such intérruption or failure of a

" meter, which penod shall be selected by the Port Authority. The Permittee shall pay the amount
as so determined for each such billing period to the Port Authority upon demand therefor and the
same shall be deemed an ‘additional fee collectible in the same manner and with like remedres as
if it were a part of the Basic Fee reserved hereunder

' . () NotW1thstandmg that the Port Authorlty has agreed .to |
supply clectncrty to'the Permittee, the; Port Authority shall be under no obligation to provide.or -
continue such service if the Port. Authiority is prevented by law, agreement or otherwise from
metering or measuring consumption and demand as hereinabove set forth or elects not to so
meter or measure the same, .and in any such event the Permittee shall make all arrangements and
conversions necessary to obtam electricity directly from the public ut111ty Also in such event,
the Permittee’ shall perform the construction necessary for conversion and if arylinés or -
. equipment of the Port Authority are with the consent of the Port Authority used therefor the Port
- Authority. may make an’appropriate charge -therefor to the Perrmttee based on its costs and
. expenses for the said lines and eqmpment i
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(b) . W1thout hmltmg the generallty of rights of. entry upon the, Space
elsewhere in thls Permit reserved to the Port Authority, the Port Authority shall have, for itself,
its officers, employees, representatives, contractors and subcontractors, thé right to enter upon the
‘Space at all times to construct, install, maintain, replace, repair or improve the air-cooling system

.. or any part thereof providing service for the part of the Facility in which any portion of the Space
is located. Air-cooling shall be furnished subject to all the provmons of this Penmt and m
: .accordance with the following:

‘ ¢y If the air-cooling in or on the Space can be controlled by
mechanisms within the Space, the Permiftee shall shut off the air-cooling before closing and
leaving the Space at any time for any period. The Port Authority shall have the rights of entry
specified -in Section 9 of the Terms and Conditions ‘hereof for the purpose of observing the
Permittee’s compliance with the provisions hereof and the' Port Authority may lock, seal or-
install .any timing device on or in connection with any air-cooling control mechanism so as to’

. provide that the Space, shall only be alr—cooled during the hours and days stipulated hereunder

(11) If the Pemuttee in accordance with Standard Endorsement

6.4 hereof or othervvlse erects any partitions or makes any improvements, which partitions or

improvements stop, hmder obstruct or interfere with the cooling of the air or the heating of the
Space, then no such action by the Permittee shall impose any obligation on the Port Authority to
install facilities, fixtures or equipment for air-cooling or for heating additional to those presently °
existing -or presently contemplated or to increase the capacity or output of exmtmg or ‘presently
contemplated facilities, equipment or fixtures, and the Permittee shall not in any such event be
relieved of any of its obhgatlons hereunder because a comifortable temperature is not maintainéd.
No consent or approval given by the Port Authority in connection with the erection of partitions
or the making of any improvements shall be or be deemed to be a representation that the work
consented to or approved will not stop, hinder, obstruct or interfere with either the cooling of the
air or heating of the Space or any portion thereof, It is hereby understood further that.the
installation by the Permittee of any equipment which itself requires air-cooling or which requires
additional quantities of air-cooling shall not impose any obligation on the Port Authority to
* increase the capacity or output of initially existing facilities, equipment or fixtures for the cooling
of the air or the heating of the Space and the Permittee shall not in any such event be relieved of
any of its obhgatlons hereunder

(©) The Poit Authonty shall, without additional charge to the

Permlttee furnish to the Permittee in the enclosed portion of the Space heat, to an-even and
- comfortable temperature during the months of November to April, inclusive, dunng the penod of -
perrmss1on granted hereunder. .

' (d) The Port Authority shall have no obhgatlons or responsxblhty with
respect to the performance of any services or providing, supplying or furnishing to the Permittee
of any utilities or services whatsoever except as expressly provided in this Special Endorsement. -

. Without limiting the generality of any other provisions of this Permit, or the Rules and
Regulations of the Port Authority referred to herein, the Permittee shall not retain any contractor -

“for the performance of any cleaning, janitorial or mamtenance work in the Space ‘without the

, prior written consent of the Port Authonty : :

(e) If any federal, state, mum(npal or other governmental body,

" authonty or agency or any public utility assesses, lev1es imposes, makes or increases any charge,

- feeor rent on the Port Authority for any service, system or utility now or in the future applied to
or available to the Space or to any-occupants or users thereof or to the structure or building of
which the premises form a part (including but not limited to any sewer.rent or charge for the use
vof sewer systems), the Permlttee shall at the option of the Port Authorlty exercised at any time
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and from time to time by notice to the Pcrmlttee pay, in accordance wﬁh said notice, such

charge, fee or rent or increase thereof (or the portion thereof allocated by the Port Authorlty to
the Space or the’ Permitteé’s operations hereunder) either directly to the governmental body,
‘authonty or agency or to the pubhc utility or directly to the Port Authority. .

(f)  Notwithstanding that the Port Authority may have agreed to supply
" a service hereunder to the Permittee where such service is to be ‘metered, the Port Authority shall
.be under no-obligation to provide or continue any such service if the Port Authority is prevented
- by law from submetering such servme or has agreed with the supplier of suoh service not to
submeter such service, . S

(g)  The Port Authority shall have the right to temporanly d1scontmue
the supply of any of the above services when necessary or.desirable in the opinion of the Port
Authority in order to make any repairs, alterations, changes or improvements in the Space or
elsewhere in the building .of which the Space forms a part mcludmg all systems for the supply of
services, , )

_ (h) : Notw1thstand1ng that the Port Authonty may have agreed to supply
a service hereunder to the Permittee, the Port Authority shall be under no obligation to supply
any such service if and to the extent’ and during any period that the supplying of any 'such service
--or the use of any component necessary therefor shall be prohibited or rationed by any federal,
state or municipal. law, rule, regulation, requirement, order or direction and if the Port Authonty
deems it in the pubhc interest to comply therewith, even though such law, rule, regulation.,
requirement, order or direction may not be mandatory on the Port Authority. If by operation of
this subdivision or the previous subdivision any service for which the Permittee has agreed to pay
a flat sum is discontinued for any period during the effective petiod of the permission granted
hereunder; the Permittee shall be relieved of its obligation to pay for such service for any such
period or it any such service is supplied during fewer hours or in lesser amounts than agreed
during any ‘period during the effective period of the permission granted hereunder, the Permittee
- shall be relieved propornonately of its obligation to pay for any such service for any such period.

' a) - No fallure, delay or interruption in any of the above serv1ces shall
‘be or shall be construed to be an eviction of the Permittee, shall be grounds for any diminution or
abatement of the fees payable hereunder, or shall constitute grounds for any claim by the |
Permittee for damages, consequential or otherwwe unless due to the negligence of the Port
Authority, its employees or agents. The Permittee shall not be entitled to receive any of the
above seryices during any period during which the Permittee wastes. any of the serv1ces oris in
default under any of the ‘provisions of thls Permit. : :

6' The provisions of Section 19 of the Terms and Conditions of this Permit
shall survive the expiration or the earlier revocation of the permission hereunder granted.
Neither the receipt of any sum as damages pursuant to the prov131ons of said Section, nor any
other act taken by the Port Authority pursuant to the provisions thereof in apparent afﬁnnatlon of
the Permittee’s use and occupandy of the Space for any period beyond.the Expiration Date of the
effective date of the eatlier revocation of the permission hereunder granted shall or shall be
- deemed to grant the Permittee a right to remain in occupancy of the Space.after the Expiration
-Date or the effective date of the earlier revocation of the permission hereunder granted, or shall

or shall be deemed to be a waiver by the Port: Authority of or a limitation of the Port Authority’s .
. right to exercise any remedy available to it under this Permit or otherwise at law or in equity, to
obtain possession of the Space should the Permittee fail to terminate its occupancy thereof and to
deliver actual, physical possession thereof to the Port Authority on or before the Expiration Date
or the. earlier revocation of the permission hereunder granted, including without limitation the
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. right to terminate thlS Penmt pursuant to'the terrns hereof and the nght to institute summary
proceedmgs : . :

7. (a) The Permlttee shall not, on the. grounds of race, creed, color, sex or
national origin, discriminate or permit d1scr1mmat10n against any person or person in its selling
of merchandise or rendering of services hereunder or in its employment practices and procedures
or in any of its operatlons or activities under orin connectlon with this Pen:mt '

Without limiting the generality of any other prov131on of this
' Perrmt the Permlttee shall not keep, maintain, place or install in the Space any fixtures or
equipment the use of which is not consistent with and required for the purposes of this Permit
and the Permittee shall not use or connect any equipment or engage in any activity er operation in
the Space which will cause or tend to cause an overloading of the capacity of any existing or
future utility, mechanical, electrical, communications or other systems or portions thereof on the
Space or elsewhere at the Facility nor shall the Permittee do or permit to be done adything which
may interfere with ‘Lhe effectweness or access1b1hty thereof. _

: (c) The Permittee shall not overload any floor, roadway, passageway,
pavement or other surface or any wall, partition, column or other supporting member or any
elevator or other conveyance in the Spaoe or at the Facility and, without limiting any other
. provision -of this- Permit, the Permittee .shall repair, replace or rebuild any such as may be
damaged by overloading.

d) - Subject to and in accordance with the prov151ons of Section 8 of
" the Terms and Conditions hereof, the Permittee shall make any and all improvements, alterations -
or repairs of the Space that may be. required at any time hereafter by any present or future
governmental law; rule, regulation, requirement, order or direction or by any present or future
rule, regulation, requirement, order or direction of the National Fire Protection Association and
the New York Fire Insurance Rating Organization, and of any other board or organization
exercising or which may exercise similar functlons which may pertam or apply to ‘the operations
of the Permittee on the Space.

8. The Port Authonty shall not be liable to the Perrhittee or others for any
personal ‘ihjury, death or property damage from falling material, water, rain, hail, snow, gas,
steam, dampness, explosion, smoke, radiation and/or electricity whether the same may leak into
or fall issue or. flow from any part ‘of the Space.or of the Facility including, without limitation
, .thereto any utility, mechanical, eléctrical, communications or other systems therein or from any-

other place or quarter unless said damage, injury-or death shall be due to the negligent acts of the
Port Authonty, its employees or agents. ) ,

9. Such provmons of this Permit as apply to the rights and obligations of the
parties hereto upon the expiration of the permissiongranted by this Permit shall apply to the -
rights and obligations of the partles hereto upon the revocation of the said permlssmn :

10. - (a) Without limiting any other right of termmatlon or revocation under-
- this Perrmt the. Port Authority shall have the right to revoke this Permit and the Permittee’s use
and occupancy of the Space under this Permit. without cause, but for the purposes set forth in
© paragraph (b) of this Special Endorsement, at any time on thirty (30) days’ prior notice to the
~Permittee. In the event of revocation pursuant to this Special Endorsement, the effective period -
of the permission granted under this. Permit shall cease and expire on the -effective date of
revocation stated in the notice as if such date were the date originally fixed in Item 8 of the first
page of this Permit for the explratlon of the effective penod of‘the penmsswn granted under this
Permit. : , :
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(b) . The rlght of. revocatlon contained in paragraph (a) shall be
exercised by the Port Authonty only when the portion of the Terminal in which the Space is
located is required by the Port, Authority to be vacated pursuant to the provisions,of an agreement
providing for the construction, letting or operation of an office tower in the air space above the
Facility and to perform certain related development.of and improvements to the Facility. .

(c) The Permittee acknowledges that it has been adv1sed by the Port
,Authonty that any failure of the Permittee to surrender, vacate and yield up the Space to the Port
Authority on the effective date of revocation set forth in the notice described in paragraph (a).-
hereof will or may. cause the Port Authority injury, ‘damage or loss. The Permittee hereby
assumes the risk of such injury, damage or loss and hereby agrees that it shall be responsible for
. the same and shall pay the Port’ Authority for the same whether such are foreseen or unforeseen,
special, direct, consequential or otherwise and the Permittee hereby expressly agrees to
indemnify and hold the Port Authority harmless against any such injury, damage or loss. The
foregoing shall not constitute or be deemed to constitute the sole and exclusive remedy of the
Port Authority for such failure of the Permittee. . L

(d -Without lmntmg the provisions of paragraph () of this Special
Endorsement or of Section 19 of the foregoing Terms and Conditions, in the event the Permittee
remains in possession of the Space ‘after the revocation of the effective period of permission
. granted under this Permit pursuant to paragraph -(a) of this Special Endorsement without the-
consent of the Port Authority, the Permittee, at the option- of the Port Authority and without
waiving the liability of the Permittee, shall be deemed 1o be occupying the Space at a monthly fee
for the Space equal to two hundred percent (200%) of the monthly fee for the Space payable
hereunder by the Permittee for the last full month of the term of this Permit, subject to-all of the
other terms of thlS Permit.. :

1. (a) Dunng the effectwe period of the permission granted under this
Permlt the Permittee shall not give or agree to give anything of value either to a Port Authority
employee ‘agent, job shopper, consultant, construction manager or other person or firm
representing the Port Authority or to a member of the immediate family (i.e., a spouse; child,
parent, brother or.sister) of any of the foregoing in connection with the performance by such
employee, agent, job shopper, consultant, construction manager or other, person or firm
representing the Port Authority of duties’ mvolvmg transactions with the Permittee on behalf of
the Port Authority whether or not such- duties are related to this Permit or any other Port
Authority lease, contract or matter. Any such conduct shall be deemed a material breach of this
Permit. . ) ; ‘

(b) As used herein,- anythmg of value” shall ‘include, but not be
limited to, any (i) favors, such as meals entertainment, transportation (other than that
contemplated by this Permit or any other Port Authonty lease or contract), etc., which might tend
to obligate the- Port Authority employee to the Permittee, or (i) gift, gratulty, money, goods,
equipment, services, lodging, discounts not available to the general public, offers or promises of
employment, loans -or the cancellation thereof, preferentlal treatment or business opportunity,
"Such term ‘shall not include eompensatlon contemplated by this Permit, or any other Port
Authorlty lease or contract. : .

' (c) In addltlon during the ef_fectlve penod of the permission granted
under this Permit, the Permittee shall not make an offer of employment or use confidential
information in a manner proscribed by the Code of Ethics and Financial Disclosure dated as. of
April 11, 1996 (a copy of which is available upon request to the. Ofﬁce of the Secretary of the
- Port Authorlty) '
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(d)  The. Perrmttee shall include the provisions of this paragraph in each
contract or suboontract entered mto under and pursuant to the prov131ons of this Permit,

(e) The Perrmttee certifies that it has not: made any offers or
agreements or given or agreed to give anything of value (as defined in this paragraph) or taken
any other action with respect to any Port Authority employee or former employee or immediate
* family member of either which would constitute a breach of ethical standards under the Code of
. Ethics and Financial Disclosure dated as of April 11, 1996 referred to in this paragraph nor does
the Permittee have any knowledge of any act on the part of a Port Authority employee or former
Port Authority employee relating either directly or indirectly to the Permittee which consututes a
breach of the ethical standards set forth in Sald Code. ,

12. Not\mthstandmg anythmg to the contrary- oontamed in this Permit, the
Permittee hereby agrees that this Permit.is one of the “Agreements”, as such term is defined in
that certain security agreement entered into between the Port Authonty and the Permittee, dated
as ‘of July 1, 2008, and identified by Port Authority Agreement No. TBT-ADR-SEC- 007 (the
“Security Agreement”) and that a breach or failure to perform or comply with any of the terms
and conditions of the Security Agreement, including without limitation failure to provide a letter
of credit in accordance with the terms and provisions of the Security Agreement at any .time
" during the term under any of the Agreements valid and available to the Port Authority or any
failure of any banking institution issuing a letter -of credit to- make one or more payments as
provided in such letter of credit, shall constitute a material breach of this Permit and the Security
Agreement thereby entitling the Port "Authority to immediately. exercise any and- all rights
:available to it, including without limitation the right to termmate this Permit for cause.

13, (a8) Permzttee s Representation -and Warranty. The Permittee hereby
represents and warrants to the Port Authority that the Permittee (x) is not a person or entity with
whom the Port Authority is restricted from doing business under the regulations-of the Office of
Foreign Assets Control (“OFAC”) of the United States Department of the Treasury (including,
without limitation, those named on OFAC’s Specially Designated and Blocked Persons list). or
under any statute, executive order or other regulation relating to national security or foreign
" policy (mcludmg, without limitation, Executive Order 13224 of September 23, 2001, Blocking
Property and Prohibiting T) ransactions With Persons Who Commil, Threaten To Commzt or
Support Terrorism), or other governmental action related to national security, the violation of
-which would also constitute a violation of law, such persons being referred to herein as “Blocked
Persons” and such regulations, statutes, executive orders and govemmental actions being
- referred to herein as “Blocked Persons Laws”) and (y) is not engaging in any dealings or
transactions or be otherwise associated with Blocked Persons in violation of any Blocked Persons.
Laws. The Permittee acknowledges that the Port Authority is entering into this Permit in reliance
- on the foregoing representations and warranties and that-such representations and warranties are
a material element of the consideration inducing the Port Authorlty to enter into and execute this
Permit.

: (b) - Permittee’s Covenant. The Permittee covenants that (i) during the
" period of permission hereunder it shall not becomé a Blocked Person, and shall not engage in.any
~ dealings or transactions or be otherwise associated with Blocked Persons in violation of any
Blocked Persons Laws. In the event of -any breach of the aforesaid covenant, the same shall
constxtute an event of default and, accordmgly, a basis for termination of the Penmt by the Port
Authority, in addition to any and all other remedies provided under the Permit or at law or in
equity, which does not-constitute an acknowledgement by the Port Authority that such breach is
capable of being cured. In the event of any such termination by the Port Authority, the Permittee
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'shall immediately on recelpt of the Port Authority’s termination notlce cease all use of and
operations permitted. under- this Permit and surrender possession of the Space to the Port -
Authority without the Port Authorlty bemg requlred to resort to any other legal process.

, - (c) - Survival. The prov1s1ons of this' Section shall survive the
expiration or earlier termination of the period of perrmssmn hereunder. :

14, " The Port Authonty shall have no responsibility to keep the Space guarded,
attended or patrolled at any time. The Port Authority shall have no obligation to police the use of
the Space, or to ensure that others do not use or occupy the Space, or to prov1de -any other service
whatsoever in connection therewith.

15. * Without lmutmg the generality of any of the provisions of this Permit, the
Port Authority shall have no liability of any kind whatsoever for loss, theft or damage of or to
any- property, equipment or materials of any kind-whatsoever placed in the Space or elsewhere at
. the Facility including, but not hmlted to, any loss, theft or damage due to the acts or omlssmns of
the Port Authority,

16. . Without limiting the Permittee’s repair and- maintenance obligations set
forth elsewhere in this Permit, the Permittee agrees that it will keep the Space in first class
operating condition so as to enable the Permittee to comply with its obligations under this Permit
during the period of permission granted hereunder, including, without limitation, at its sole cost
and expense. perform refurbishment work in the Space including refurb1shment of the interior -
" walls, ceiling finishes, floor coverings, lighting, and signage, and the purchase of.new trade
fixtures. All work which the Permittee is required. to be performed pursuant to the provisions of
this Special Endorsement must be completed in "accordance with the provisions of Special
Endorsement No. 3 governing Port Authority review and ‘approval of an Alteration Application
and any such requirements of the Port Authority made pursuant to that apﬁlication _process
including without limitation requirements of insurance and indemnification. . The Permittee’s
obligation. to perform the refurbishment work described in this paragraph, and the perfonnance
thereof by-the Pemmittee pursuant to the provisions. hereof, shall not be construed to be an
_ eviction of the Permittee nor shall be made the grounds for any abatement in-the fees payable by

the Permittee under thls Agreement

: Fof the Port A’utﬁority.
 Initialled:

f)?

The‘P ermittee
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:]NS_U]IIANCE SCHEDULE

(@  The Penmttee named in the pern:ut to which this Insurance Schedule
is attached and of whmh it constitutes an integral part (the “Permit”), 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 and ‘Commercial Automobile Liability Insurance, including premises-operations and

products-completed operations and covering bodily-injury hablhty, including death, and propeity
“damage liability, none .of the foregoing to contain care, custody or oontrol exclusmns and

providing for coverage in the limit set forth below '

Minimum Limits

Commercial General Liability Insurance
Combined single limit per occurrence for death, ;
bodily injury and property damage liability: = " $2,000,000.00

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

Workers® Compensation and Employers Liability Insurance
' Permittee's obligations under the applicable State
“Workers' Compensation Law for those employees of.
the Permittee employed in operations conducted
pursuant to the Permit at or from the: ' Statutory

In the event the Permittee maintains the foregoing insurance in limits greater than aforesaid, the = -
" Port. Authority shall be included theréin as an additional insured, except for the Workers
Compensatlon and Employers Liability Insurance policies, to the full extent of all such insurance
in accordance ‘with all terms and prov1s1ons of the Permit, including without limitation this
Insurance Schedule, - : :

(b)  Each policy of insurance, except for the Workers’ Compensatmn 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 claimi or action against the Permittee -
by the Port Authority and any claim or action against the Port Authority by the Permittee, as if
the Port Authority were the named insured thereunder, but such clause or endorsement shall not
limit, vary, change or affect the protectlons afforded the Port Authority thereunder as an
additional insured. Each policy of insurance ‘shall also provide or contain a contractual 11ab1hty
endorsement covenng the obhgatlons assumed by the Permlttee under this Permit. :

(c) ALl msurance coverages and policies required. inder thlS Insurance '
Schedule may be rev1ewed by the Port Authority for adequacy of terms, conditions and limits 6f
coverage at any time and from time to time during the period of permission under the Permit.
The Port. Adthority may, at any such time, require additions, deletions, amendments or
modifications to the above-scheduled insurance requirements, or may require such other- and
additional insurance, in such reasonable amounts, against such other insurable hazards, as the
Port Authority may deem required and the Permittee shall promptly comply therewith. a
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: (d) Each policy must be specifically endorsed to prov1de that the pohcy may
not be cancelled, terminated, changed or modified without giving thirty (30) days' written
advance notice 'thereof to the Port Authority.  Each .policy shall éontain 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 mvolvmg in any way the jurisdiction of
the tribunal over the person of the Port Authority, the immunity of the Port-Authority, its
Commissioners, officers, agents or employees, the: governmental nature of the Port Authority ‘or
the provisions of any statutes respecting suits against the Port Authority.”. The foregoing
provisions-or endorsements shall be reclted in each policy or certificate to be delivered pursuant-
to the following paragraph (e). ,

(e) A certified copy of each policy or a certificate or certificates of insurance
- evidencing the existence thereof, or binders, shall be delivered to .the Port Authority upon

- - execution and delivery of the 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
"2 certificate of insurance. Any renewal policy ‘shall be evidenced by a renewal certificate of
- ‘insurance delivered to the Port Authority at least thirty (30) days prior to the expiration of each
expiring policy, except for any policy expiring after the date of expiration of the Permit.” The
aforesaid insurance shall be written by a company or companies approved by the Port Authority.
If at any time any insurance policy shall be or become unsatisfactory to-the Port Authority as to
form or substance or if any of the carriers issuing such policy shall be or become unsatisfactory
to the Port Authority, the Permittee shall promptly obtain a new and satisfactory policy in
‘replacement. If the Port Authority at any time so requests, a certified copy of each policy shall
be dehvered to or made avallable for inspection by the Port Authority. h

@ The foregoing i insurance requlrements shall not in any way be construed as
a limitation on the nature or extent of the contractual obligations assumed by the Permittee under
the Permit. The foregoing insurance requirements shall not constitute a representation or
warranty.- as to the adequacy of the required coverage to protect the Permittee with respect to the
obligations imposed on the Permittee by the Permit or any other agreement or by law.

For the Port Authority
Initialed: - |

SIIH

}For the Permittee .

Insurance Schedule 8/10 -



. s,
S

:This Space for Port Authority Use Only

:Permit Number: BOF- 020

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

225 Park Avenue South
New York, New York 10003

PORT AUTHORITY BUS TERMINAL

SPACE PERMIT

The Port Authority of New York and New Jersey (herein called the “Port Authority”) hereby grants to the Permittee
hereinafter named permission to use and occupy the following described space (hereinafter referred to as the “Space”) at
the Port Authority Bus Terminal (hereafter sometimes called the “Facility”) for the purposes hereinafter specified and all
purposes incidental thereto in accordance with the Terms and Conditions hereof; and.said Permitteé agrees to pay the fee

. 1. PERMITTEE:

NowmAaw

' ~or fees hereinafter specified and to perform all other obligations imposed upon it in said Terms and Conditions.

ADIRONDACK TRANSIT LINES, INC, a limited iiability company organized under

- Dated: As of January 1,2014

Approval as to
Terms:

Form:

By_( /

PR PR g
tyilse :

@J)I [ e
Approval as to

A0

~

the laws of the State of New York
2. .  PERMITTEE’S ADDRESS: 499 Hurley Avenue
o Hurley, New York 12443

PERMITTEE’S REPRESENTATIVE: Mark Boungard

SPACE: ' Per Special Endorsement No. 1

PURPOSES: Per Special Endorsement No. 2

FEES: Per Special Endorsement No. 4

EFFECTIVE DATE: January 1, 2014
8. EXPIRATION DATE: December 31,2014, unless sooner révoked or terminated as provided in this Permit.
9. ENDORSEMENTS ANNEXED AT TIME OF ISSUANCE: 11.1, 19.6, Special Endorsements, Insurance

Schedule and Exhibit A.

THE PORT AUTHORITY OF NEW YORK

Name CD?\‘C-K /I/}%ﬂ-’fo

(Please Print Clearly)

(TitleyD IR ECTOR %MMELSFBR;D@ES Y TRALS P;pfj

ADIRONDACK TRANSIT LINES, INC;, Permitte -

by Coann | prearp?)
7 7 7

Name E:UGEME J. BERIQ‘QD] JR.

(Please Print Ciéarly)

(Title) ' President




Form G - Space Permit, All Non-Airport Facilities (Rev. 2/10) .

' TERMS AND CONDITIONS

. 1. Certain Deflmtlons

) " (a) “Effective Date” shall mean the date desrgnated as the “Effectrve Date” in
Item 7 on the cover page of this Permit. : -

: (b) “Executive Director” shall mean the person or persons from tlme to time
designated by.the- Port Authority to exércise the powers and functions vested in the Exécutive
- 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 bemg or hlS duly desrgnated
representative or representatives. : : :

(c)  “Expiration Date” shall mean the date designated as the “Expuatlon
Date” in Item 8 on the cover page of this Permit. _ .

(d)  “Facility” shall have the meaning set forth in the granting clause on the
cover page of this Permit.

. ()  “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, preparatlon productlon generation, use, maintenance, treatment, .storage, transfer
handhng or ownership of which is restricted; prohibited, regulated or penallzed by any federal,
state, county, or municipal or other local statute or law now or at any time hereafter in effect as
. amended or supplemented and by the regulatlons adopted and publications promulgated pursuant
thereto . .

“Manager of the Facility” shall mean the person or persons from time to
_ time designated by the Port Authority to exercise the powers and functions vested in the said’
Manager'by this Permit; but until further notice from the Port Authority to the Permittee it shall
- mean the Manager (or temporary or Acting Manager) of the, Facmty for the time being, or his or
- her duly designated representative or representatlves

- (p) “Permittee’s Representatlve” shall' mean the. 1nd1v1dual named in Item 3
" on' thé cover page of this Permit or such other individual as the Permittee’ may designate by
" notice 1n accordance wrth the provisions of Section 19 below, entitled “Notices”.

2. Effectlveness

' () - The perrmss10n granted by this Permlt shall take’ effect upon the Effective
Date Notwrthstandlng any other term or condition hereof; it may at any time be revoked by the
Port Authority withqut cause upon thlrty (30) days’ prior notice, and terminated by the Permittee
.without cause upon thirty (30) days’ prior notice; provided, however that it may be revoked on-
twenty -four (24) hours’ notice if the Permittee falls to keep, perform and observe each and every.
promise, -agreement, condition, term and provrslon contained in this Perrit, including without
‘ hmltatlon the obligation to pay fees. Further, in the event the Port Authonty exercises its right to
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revoke or terminate this Permit for any reason other than “without cause”, the Permittee shall be
obligated to pay to the Port Authority an amount equal to all costs and expenses: reasonably
incurred by the Port Authority in connection with such revocation or termination, including
without limitation any re-entry, regaining or resumption of possession, collecting all amounts due
to the Port Authority, the restoration of any space which may be used and occupied under this
Permit (on failure of the Permittee to have it restored), preparing such space for use by a
succeeding permittee, the care and maintenance of such space during any period of non-use of
the space, the foregoing to include, without limitation, personnel” costs and legal expenses
(including but not limited to the cost to the Port Authonty of in-house legal services), repairing
and altering the space and putting the space in order (such as but not limited to cleanmg and
decorating the same). Unless sooner revoked or terminated, such permission shall expire in any,
event upon the Expiration Date. Revocation or termination shall not relieve the Permittee of any
liabilities .or obligations hereunder which shall have accrued on or prior to the effective date of
revocation or termination.

(b) No exercise by the Port Authority of any right of revocation granted to it in
this Section shall be deemed to be a waiver of any other rights of revocation contained .in this
Section or elsewhere in this Permit or a waiver of any other rights or remedies which may be
available to the Port Authority under this Permit or otherwise.

3. Use of Space by Permittee.

(a) The Space shall be used, pursuant to the p'ermissiqn hereby granted,

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

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

(iii)  if the .Permittee is a. partnership, by the Permnttee acting
_ only through the medium of its general partners and employees, or

(iv)  if the Permittee is an individual, by the Permittee acting
only personally or through the medium of his employees; or

(v)  if the Permittee is a limited liability company, by the
Permittee acting only through the medium of its members, managers and employees;

and the Permittee shall not, without the written approval of the Port Authority, use the Space
through the medium of any other person, corporation or legal entity. The Permittee shall not
ass1gn or transfer this Permit or the permission granted hereby, or enter into any contract
requlrmg or permitting the doing of anything hereunder by an mdependent contractor, without
the written approval of the Port Authority. 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 obhgatxon 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) =~ The Permittee’s Representative specified in Item 3 of the cover 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 w1th this Perm1t and any act or things done or to
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be done hereunder, and to execute on the Permittee’s behalf any amendments or supplements to
this Pemut or any extension hereof and to give and receive notices hereunder.

‘ o (0 This Permit shall not constitute the Permittee the agent or representatlve of
the Port Authority for any purpose whatsoever.

(d) The Permittee hereby agrees that it will not carry on any business or
operatnon in the Space or at the Facility other than as specifically prowded herein without
receiving the prior written consent of the Port Authority, which consent, if given, will be in the
form of a Supplement hereto or a separate agreement with the Port Authority, which consent will
specify whether the provisions regarding fees contained herein or any other provisions regarding
fees shall apply thereto.

4,  Condition of Space.

(a) The Permittee hereby acknowledges that prior to the execution of this
Permit it has thoroughly examined and inspected the Space and has found the Space in good
order and repair and has determined the Space to be suitable for the Permittee’s operations
hereunder and acknowledges and agrees that it has not relied on any representations or statements
of the Port Authority, its Commissioners, officers, employees or agents as to the condition or
suitability thereof for use by the Permittee for the purposes contemplated- herein. The Permittee
agrees to and shall take the Space in its “as is” condition and the Port Authority shall have no
obligation hereunder for preparation of the Space for the Permittee’s use. The Permittee agrees
that no portlon of the Space will be used initially or at any time during the effective period of the
permission granted hereunder which is in a condition unsafe or improper for the purposes
contemplated herein so that there is p0551b111ty of injury or damage to life-or property and the
Permittee further agrees that before any use it will immediately correct any such unsafe or
improper condition.,

(b)  Except to the extent required for the performance of any of the obligations
of the Permittee under this Permit, nothing contained in this Permit shall grant to the Permittee
any rights whatsoever in the air space above the height of the structures located on the Space as
of the Effective Date hereof,

(©) The parties to this Permit hereby acknowledge that the Space is non-
residential real estate. L ,

(d)  Except as specifically provided in this Permit, the Port Authority shall be
under no obligation to furnish any services or utilities whatsoever at or in the Space.

(e The Port Authority shall have no responsibility to keep the Space guarded,
attended or patrolled at any time. The Port Authority shall have no obligation to police the use of
the Space, or to ensure that others do not use or occupy the Space, or to provide any other service
- whatsoever in connection therewith. .

5. Payment of Fees.

(a) Unless otherwise expressly provided in this Permit, the Perm1ttee shall pay
to'the Port Authority a fee for its use and occupancy of the Space. The fee specified is a monthly
fee, payable in advance on the Effective Date and on the first day of each and every calendar
month thereafter.
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(b) ' Payments made hereunder shall be sent to the following address:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY
P.0. BOX 95000-1517 : '
PHILADELPHIA, PENNSYLVANIA 19195-0001

or made Vvia the following wire transfer instructions:

Credit Bank: TD Bank
6000 Atrium Way, Mount Laurel NJ 08054
Bank ABA Number: 031201360
Beneficiary Account/ID #:
Beneficiary Name: The Port Authority of NY & NJ

or sent to such other address, or via such other wire transfer instructions, as may hereafter be
. substituted therefor by the Port Authority, from time to time, by. notice to the Permittee.

(©) If the permission granted hereunder becomes effective on a date otheér than
the first day of a calendar month or expires or is revoked or terminated on' a date other than the
last day of a calendar month, the fee payable for the part of the month during which the
permission is in effect shall be computed by prorating the monthly fee on a daily basis, using the
exact number of days in the month involved.

(d)  Upon execution of this Permit by the Permittee, the Permittee shall pay to
the Port Authority all unpaid fees and other monies due and payable under this Permit as of the
date of execution.

6. Late and Serﬁce Charges.

(a) If the Permittee should fail to pay any amount required under this Permit
when due to the Port Authority or if any such amount is found to be due as the result of an audit,
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge
with respect to each such unpaid amount for each late charge period (hereinbelow described)
during the entirety of which such amount remains unpaid, each such late charge not to exceed an
amount equal to eight-tenths of one percent (.8%) of such unpaid amount for each late charge
period. There shall be twenty-four (24) late charge periods on a calendar year basis; each late
chaige 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 Audit Findings

(as defined below) shall consist of each late charge period following the date the unpaid amount
should have been paid under this Permit. Each late charge shall be payable immediately upon
demand made at any time therefor by the Port Authority. No acceptance by the Port Authority.of -
payment of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of
_the right of the Port Authority to payment of any late charge or late charges payable under the
provisions of this Section with respect to such unpaid amount. Nothing in this Section is .
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (x) any rights of
the Port Authority under this Permit, including without limitation the Port Authority’s rights set
forth in Section 2 hereof or (y) 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 . -
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such late charge, ‘then, in such event, each such late charge payable under this Permit shall be
payable instead at such legal maximum,. . _

() (1) The Permittee shall permit and/or cause to be permitted in ordinary
- business hours ‘during the effective period of this Permit and for one (1) year thereafter the
examination and audit by the officers, employees and representatives of the Port Authority of all
the records and books of account of the Permittee (including without limitation all corporate
records and books of account which the Port Authority in its sole discretion believes may be
relevant in connection with the Permittee’s use and occupancy of the Space as permitted
hereunder) within ten (10) days following any request by the Port Authority from time to time
and at any time to examine and audit any such corporate records and books of account.

(2) In the event that-upon conducting an examination and audit as
described in this Section the Port Authority determines that unpaid amounts are due to the Port’
Authority by the Permittee (the “Audit Findings”), the Permittee shall be obligated; and. hereby
agrees, to pay to the Port Authority a service charge in the amount equal to five percent (5%) of
* the. Audit Findings. Each such service charge shall be payable immediately upon demand (by

notice, bill or otherwise) made at any time therefor by the Port Authority. Such service charge(s)
shall be exclusive of, and in addition to, any and all other moneys or amounts due to the Port
Authority by the Permittee under this Permit or otherwise. No acceptance by the Port Authorlty
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 Permit with respect to such unpaid amount. Each such service
charge shall be and become fees, recoverable by the Port Authority in the same manner and with
like remedies as if it were originally a part of the fees to be paid hereunder. Nothing in this
Section is intended to, or shall be deemed to, affect, alter, modify or diminish in any way (x) any
rights of the Port Authority under this Permit, including, without limitation, the Port Authority’s
-rights to revoke this Permit or (y) any obligations of the Permittee under this Permit.

7. Security Deposit,
(a)  Security Deposit.

(1)  Required Security Amount. As security for the Permittee’s full, faithful
and prompt performance of and compliance with all of its obligations under this Permit, the
Permittee shall, upon its execution and delivery of this Permit, deposit with the Port Authority
(and shall keep deposited throughout the Term) the sum set forth in the Special Endorsements
hereto as the “Required Security’ Amount”, either in cash, or’in bonds of the United States of
America, the State of New Jersey,.the State of New York, or The Port Authority of New York
and New Jersey, having a market value of the Required Security Amount} provided, however,
that if the Required Security Amount is Twenty Thousand Dollars and No Cents ($20,000.00) or
greater, the Permittee shall be required, instead, to deliver to the Port Authority a letter of credit
as provided in the following paragraph (b). :

(2)  Requirements Jor Bonds. Bonds quahfymg 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 bond or bonds in registered form, provided, however, that the Port Authority
shall be under no obligation to accept such deposit of a bond in registered form unless such bond
has been re-registered in the name of the Port Authority (the expense of such re-registration to be
borne by the Permittee) in a manner satisfactory to the Port Authority. ' The Permittee may
request the Port Authority to accept a registered bond in the Permittee’s name and, if acceptable
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to the Port Authority the Permittee shall deposit such bond together with a bond power (and such
other instruments or other documents as the Port Authority may require) in form and substance
satisfactory to the Port Authority. In the event the deposit is returned to the Permittee, any
expenses incurred by the Port Authority in re-registering a bond to the name of the Permittee
shall be borne by the Permittee.

(3) Use of Deposzt In addition to any and all other remedies available to it,
the Port Authority shall have the right, at its option, at any time and from time to time, with or
without notice, to use the deposit or any part thereof in whole or partial satisfaction of any of its
claims or demands against the Permittee.. There shall be no obligation on the Port Authority to
exercise such right and neither the existence of such right nor the holding of the deposit itself
shall cure any default or breach of this Permit on the part of the Permittee. With respect to any
bonds deposited by the Permittee, the Port Authority shall have the right, in order to satisfy any
of its claims or demands against the Permittee, to sell the same in whole or in part, at any time
and from time to time, with or without prior notice at public or private sale, all as determined by
the Port Authority, together with the right to purchase the same at such sale free of all claims,
equities or rights of redemption of the Permittee. The Permittee hereby waives all right to
participate therein and all right to prior notice or demand of the amount or amounts of the claims
or demands of the Port Authority against the Permittee. The proceeds of every such sale shall be
applied by the Port Authority first to the costs and expenses of the sale (including but not limited
to advertising or commission expenses) and then to the amounts due the Port Authority from the
Permittee. Any balance remaining shall be retained in cash toward bringing the deposit to the
Required Security Amount. In the event that the Port Authority shall at any time or times so use
the deposit, or any part thereof, or if bonds 'shall have been deposited and the market value
thereof shall have declined below the Required Security Amount, the Permittee shall, on demand
of the Port Authority and within two (2) days thereafter, deposit with the Port Authority
additional cash or bonds so as to maintain the deposit at all times at the full Required Security
Amount, and such addmonal deposits shall be subject to all the conditions of this Section.

4) No Encumbrance. The Permittee agrees that it will not assign or
encumber the deposit. .

(5)  Interest. The Permittee may collect or receive any interest or income
earned on bonds and interest paid on cash depos1ted in interest-bearing bank accounts, less any
part thereof or amount which the Port Authority is or may hereafter be entitled or authorized by
law to retain or to charge in connection therewith, whether as or in lieu of an administrative
expense, or custodial charge, or otherwise; provided, however, that the Port Authority shall not
‘be obligated by this provnslon to place or to keep cash deposited hereunder in interest-bearing
bank accounts.

6) Return of Deposit. After the expiration or earlier termination of the Term, .
and upon condition that the Permittee shall then be in no way in default under any part of this
Permit, and upon written request therefor by the Permittee, the Port Authority will return the
deposit to the Permittee less the amount of any and all unpald claims and demands (including
estimated damages) of the Port Authority by reason of any default or breach by the Permittee of*
this Permit. :

™ Tax Number. For the purposes of the foregoing provisions, the Permittee
hereby certifies that its federal Taxpayer Identification Number is set forth in’ the Special
Endorsements hereto.
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(b) Lettgr of Credit.

(1) Letter of Credit in Lieu of Security Deposit. In lieu of the security deposit
required pursuant to the preceding paragraph (a), the Permittee may deliver (if the Required
Security Amount is less-than Twenty Thousand Dollars and No Cents ($20,000.00)), and must -
deliver (if the Required Security Amount is Twenty Thousand Dollars and No Cents
($20,000.00) or greater) to the Port Authority, as security for all obligations of the Permittee
under this Permit, a clean irrevocable letter of credit issued by a banking institution satisfactory
to the Port Authority and having its main office within the Port of New York and New Jersey
District, in favor of the Port Authority in the amount of the Required Security Amount.

(2)  Form and Terms. The form and terms of each letter of credit delivered
under this Section, as well as the institution issuing it (which shall be an investment-grade rated
bank), shall be subject to the prior and continuing approval of the Port Authority; the form of any
proposed letter of credit shall be submitted to the Port Authority in advance for review and
approval by its Credit, Collection and Accounts Receivable unit. Such letter of credit shall
provide that it shall continue throughout the Term and for a period of not less than six (6) months
thereafter; such continuance may be by provision for automatxc renewal -or by substltutlon of a
subsequent satisfactory letter of credit.

(3)  Return of Any Existing Security Deposit. Upon acceptance of such letter
of credit by the Port Authority, and upon request by the Permittee made thereafter, thé Port
Authority will return any security deposit theretofore made under and in accordance with the
provisions of the foregoing paragraph (a). The Permittee shall have the same rlghts to receive
such dcpos1t during the existence of a valid letter of credit as it would have to receive such sum
upon expiration of the Term and fulfillment of the obligations of the Permittee under this Permit.

(4)  Cancellation; Drawdowns. Upon notice of cancellation of a letter of
credit, the Permittee agrees that unless, by a date twenty (20) days prior to the effective date of
cancellation, the letter of credit is replaced by security in the Required Security Amount. 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 the
~ foregoing paragraph (a). If the Port Authority makes any drawing under a letter of credit held by
the Port Authority hereunder, the Permittee, on demand of the Port Authority and within two (2)
days thereafter, shall bring the letter of credit back up to the full Required Security Amount.

. (6)  Fuailure to Provide Letter of Credit. Following the Port Authority’s
acceptance of a letter of credit in lieu of the security deposit required pursuant to the foregoing
paragraph (a), any failure to provide such letter of credit at any time during thé Term which is
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.

. (6)  No Waiver. No action by the Port Authority pursuant to the term’s of any
letter of credit, or receipt by the.Port Authority of funds from any bank issuing any such letter of
credit, shall be deemed to be a waiver of any default by the Permitteé under the terms of this
Perrmt and all remedies under this Permit of the Port Authority consequent upon such default
shall not be affected by the existence of, or a recourse to, any such letter of credit. :

(c) Obligations under other Agreements.

Page 7 of Terms and Conditions



Form G - Space Permit, All Non-Airport Facilities (Rev. 2/10)

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

8. Indemmﬁcatlon of Port Authority.

(a) The Permlttee shall indemnify and hold -harmless the Port Authorlty, its
Commissioners, officers, employees and representatives, from and against (and shall reimburse
the Port Authority for the Port Authority’s costs and expenses including legal costs and expenses
incurred in connection’ with the defense of) all claims and demands of third persons, including
but not limited to claims and demands for death or personal injuries, or for property. damages,
arising out of any of the operations, acts or omissions of the Permittee hereunder.

(b)  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 way connected with this Permit. Without in any way °

“limiting its obligations under the preceding paragraph (a) hereof, the Permittee agrees to
indemnify and hold harmless the Port Authority, its Commissioners, ofﬁcers employees, agents
‘and representatives of and from any loss, liability, expense, suit or claim for damages in
connection with any actual or alleged infringement of any patent, trademark or copyright, or
arising from any alleged or actual unfair competition or other similar claim arising out of the
operations of the Permittee under or in any way connected with this Permit.

o (c) If so directed, the Permittee shall at its own expense defend any suit based

on any claim or demand referred to in the foregoing paragraphs (a) or (b) (even if such claim.or .
demand is groundless, false or fraudulent), and in handling such it shall not, without obtaining
. the prior written consent of the General Counsel of the Port Authorlty, raise any defense
~ involving in any way the Jurlsdlctlon of the tribunal, the immunity of the Port Authority, its
governmental nature or the provisions of any statutes respecting the Port Authority.

(d) In the event of any injury or death to any person (other than employees of
the Permittee) at the Facility when caused by the Permittee’s operations, acts or omissions of the
Permittee hereunder, or damage to any property (other than the Permittee’s property) at the
Facility when caused by the Permittee’s operations, acts or omissions of the Permittee hereunder,
the Permittee shall immediately notlfy the Port Authorlty and promptly thereafter furnish to the
Port Authority copies of all reports given to the Permittee’s insurance carrier.

9. Right of Entry Reserved. The Port Authority shall have the right at any time and
as often as it considers necessary, to inspect the Space and (without any obligation so to do) to
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enter thereon to make -ordinary repairs, and in the event of emergency to take such action therein
as may be required for the protection of persons or property.

10, Law Compliance.

(@  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 Facility which may be necessary for the Permittee’s operations thereat,

(b)  The Permittee shall pay all taXes, license, certification, permit and
examination fees and excises which may be assessed, lev1ed exacted or imposed on its property
or operation hereunder or on the gross receipts or income therefrom,. and shall make all
applications, reports and returns required in connection therewith.

(c) The 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 Facility.

(d)  The Permittee’s obligations to comply with governmental requirements are
prov1ded herein for the purpose of assuring proper safeguards for the protection of persons and
property at the Facility and are not to be construed as a submission by the Port Authority to the
application to itself of such requirements or any of them.

11.  Rules and Regulations. The Permittee shall observe and obey (and compel its
‘officers, employees, guests, invitees, and those doing business with it, to observe and obey) the
rules and regulations and procedures of the Port Authority now in effect, and such further
reasonable rules and regulations and procedures which may from time to time during the

effective period of this Permit, be promulgated by the Port Authority for reasons of safety, health, -

preservation of property or maintenance of a good and orderly appearance of the Facility or for
the safe and efficient operation of the Facility. The Port Authority agrees that, except in cases of

emergency, it shall give notice to the Permittee of every rule and regulation hereafter adopted by . - -

it at least five (5) days before the Permittee shall be required to comply therewith.

12.  Conduct of Operations.

(a) The Permittee shall immediately comply with all orders, directives and
procedures as may be issued by the Manager of the Facility covering the operations of the
Permittee under this Permit at any time and from time to time. The Port Authority may, at any
time and from time to time, without prior notice or cause, withdraw or modlfy any desrgnatlons
approvals, substitutions or redes1gnat10ns given by it hereunder

(b) 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. :

(¢)  Unless otherwise expressly provided, the Permittee shall not install any
vending machines or similar devices in the Space or use the Space (or permit it to be used) for
the sale to its employees or to the pubhc of any of the following goods and services: beverages,
food, candy, gum, ice cream or ice cream products, tobacco or tobacco products, perlodlcals
books, drugs, toys, games, souvenirs, jewelry, novelties, clothing; flowers, sporting or
photographic goods, toilet articles, theatre tickets, shoe shines, pressing and cleaning, developing
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and prmtmg of photographs and films or baggage-checking. The specificity of the foregoing
enumeration of disallowed activities shall not be deemed to infer that any particular activities not
~so enumerated are permitted under this Permit.

(d) No signs, posters or similar devices shall be efected, displaye'd' or
maintained in view of the general public in or about the Space without the written approval of the

Manager of the Facility; and any not approved by him may be removed by the Port Authority at

the expense of the Permittee. The Permittee shall not display, or perm1t the display. of,
advertising of third parties in the Space.

(e) The Permittee, its employees, invitees and those doing business with it
shall have no.right hereunder to park vehicles within the Facility, except in regular parking areas
upon payment of regular charges therefor.

The operations of the Permittee, its employees, invitees and those doing
busmess with it shall be conducted in an orderly and proper manner and so as not to annoy,
disturb or be offensive to others at the Facility. The Permittee shall provide and its employees
shall wear or carry badges or other suitable means of identification which shall be subject to the
approval of the Manager. 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.

(8)  The Permittee shall da11y remove from the Facility by means of facilities
provxded by it all garbage, debris and other waste material (whether solid or liquid) arising out of
or in connection with the permlssmn granted hereunder, and any such not immediately removed
shall be temporarily stored in a clean and sanitary condmon 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 Facility. 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 Facility.

13, Care of Space.

(a) The Permittee shall at all times keep the Space in a clean and orderly
condition and appearance, together with all fixturés, equipment and personal property of the
Permittee and of the Port Authority located in or on the Space, including without llmltatlon
thereto the interior surface of windows and both sides of all entrance doors

(b)  The Permittee shall repair, replace, rebuild and pamt all or any part of the
Space or of the Facility which may be damaged or destroyed by the acts or omissions of the
Permittee, its officers, members, employees, agents, representatives, contractors, customers,
guests, invitees or other persons who are doing business with the Permittee who are on or at the
Space or the Facility with the consent of the Permittee. -

Page 10 of Terms and Conditions



Form G - Space Permit, All Non-Airport Facilities (Rev. 2/10)

(¢c)  The Permittee shall take good care of the Space, including therein, without
limitation thereto, walls, partitions, floors, ceilings, doors and columns, and all parts thereof, and
all equipment and fixtures, and shall do all preventive maintenance and make all necessary non-
structural repairs, replacements, rebuilding and painting necessary to keep the Space in the
~ condition existing on the effective date and to keep any improvements, additions and fixtures
made or installed during the effective period of this Agreement in the condition they were in

~when made or installed except for reasonable wear which does not adversely affect the watertight
condition or structural integrity of. the building or adversely affect the efﬁcxent or proper
utilization or the appearance of any part of the Space.

(d)  In the event the Permittee fails to commence so to make or do any repair,
replacement, rebuilding or painting required by this Agreement within a period of ten (10) days
after notice from the Port Authority so to do, or fails diligently to continue to completion the
repair, replacement, rebuilding or Painting of all the premises required to be repaired, replaced,
rebuilt or painted by the Permittee under the terms of this Agreement, the Port Authority may, at
its option, and in addition to any other remedies which may be available to it, repair, replace,
rebuild or paint all or any part of the Space included in the said notice, the Port Authority’s cost
thereof to be paid by the Permittee on demand. This option or the exercise thereof shall not be
deemed to create or imply any obligation or duty to the Permittee or others.

© The obligation of the Permittee as set forth in paragraphs (b) and (c)
above, in the event of damage or destruction covered by any contract of insurance under which
‘the Port Authority is the insured, is hereby released to the éxtent that the loss is recouped by
actual payment to the Port Authority of the proceeds of such insurance; provided, however, that
if at any time because of this release the insurance carrier of any policy covering the premises or
any part thereof shall increase the premiums otherwise payable for fire, extended coverage or
rental coverage applicable to the premises; the Permittee shall pay to the Port Authority an .
amount equivalent to such increase or increases on demand; and provided, further, that if at any
time this release shall invalidate any such policy of insurance or reduce, limit or void the rights of
the Port Authority thereunder, or if because of this release, any such insurance carrier shall cancel
- any such policy or shall refuse to issue or renew the same or shall refuse to issue a policy with an
endorsement thereon under which this release is permitted without prejudice to the interest of the
insured or shall cancel such endorsement or refuse to renew the same or shall take any other
action to alter, decrease or diminish the benefits of the Port Authority under the policy, then the
release shall be void and of no effect. Nothing herein shall be construed to.imply an obligation
on the Port Authority to carry any such insurance policy or to obtain or keep in force any such
endorsement,

® The Port Authority shall have no duty of repair or méintenance as to the
Space or any fixtures, equipment or personal property which is located in or on the Space.

(8)  The Permittee shall immediately clear all drainage and supply stoppages
and partial blocks, in and in connection with any plumbing fixtures, equipment and system which
are a part of or are located in or on the Space. All glass in windows and doors which are a part of
or are located in or on the Space and which may be broken shall be replaced by the Permittee not
- later than five days after breakage or at any earlier date if so directed by the Port Authority and
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immediately if such replacement is necessary to protect the Space, any part thereof or any other
property of the Port Authority against damage, loss or theft. The Permittee shall have no
obligation under this paragraph where the condmon is caused by the negligence or willful
misconduct of the Port Authority.

(h)  The Pemnttee shall immediately notify the Port Authority if any portion or
all of the Space or any of the said Port Authority fixtures, equipment or personal property is
destroyed, damaged or in need of repair, regardless of the Permittee’s responsibility therefor.

(i)-  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.

)] In the event of a partial or total destruction of the Space, the Permittee
shall immediately remove any and all of its property and debrls from the Space or portion thereof -
destroyed.

14.  Permittee Property.

(a) Any personal property placed or installed by the Permittee in the Space
shall remain the property of the Permittee and must be removed on or before the Expiration Date
or on or before the revocation or termination of the permission hereby granted, whichever shall
be earlier.

(b)  If the Permittee shall fail to remove its property upon the explratlon :
termination or revocation hereof, the Port Authority may, at its option, as agent for the Permittee
and at the Permittee’s risk and expense, remove such property to a public warehouse for deposit
or retain the same in its own possession and after the expiration of thirty (30) days sell the same
at public auction, the proceeds of which shall be applied first to the expenses of sale, second to

“any sums owed by the Permittee to the Port Authority, and any balance remaining shall be paid to
the Permittee, or may take such other action as may be necessary or desirable. Any excess of the
total cost of removal, storage and sale over the proceeds of sale shall be paid by the Permittee to
the Port Authority upon demand.

15. Prohibited Acts.

(a) 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 National Board of Fire Underwriters and the Fire Insurance Rating:Organization
of New Jersey, or of any other board or organization exercising or which may exercise similar
functions, which may pertain or apply to the 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 Facility or any part thereof or upon the contents of any
building thereon shall at any time be higher than it otherwise would be, then the Permittee shall -
on demand pay the Port Authority that part of all fire insurance premiums paid or payable by the
Port Authority which shall have been charged because of such violation by the Permittee.

(b)  The Permittee shall not do or permit to be done any act which
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) will invalidate or be in conflict with any fire insurance
policies covering the Facility or any part thereof or upon the contents of any building
thereon, or

(i)  will increase the rate of any fire insurance, extended
coverage or rental insurance on the Facility or any part thereof or upon the contents of any
building thereon, or :

(iii) in the opinion of the Port Authority will constltute 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 Facility any unusual
noxious or objectionable smokes, gases, vapors or odors, or

(v) - may interfere with the effectiveness or accessibility of the
drainage and sewerage system; fire-protection system, sprinkler system, alarm system,
fire hydrants and hoses, if any, installed or located or to be installed or located in or on
the Facility, or

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

(c) For purposes of this Section, “Facility” includes all structures located
thereon. :

16. Spec1ﬁcallv Prohibited Activities.

(a) The Permittee shall not dispose of nor permlt anyone to dispose of any
waste materials (whether liquid or solid) by means of any toilets, samtary sewers or storm sewers
at the Facility.

(b)  The Permittee shall not dispose of, release or discharge nor permit anyone
to dispose of, release or discharge arly Hazardous Substance on the Facility. Any Hazardous
_ Substance disposed of, released or discharged by the Permittee (or permitted by the Permittee to
be disposed of, released or discharged) on the Facility shall upon notice by the Port Authority to
the Permittee be completely. removed and/or remediated by the Permlttee at its sole cost and
expense. :

(c) The Permittee shall not operate any engine or any item of automotive
equipment in the Space without adequate ventilation.

(d) " The Permittee shall not use any cleaning materials having a harmful or
corrosive effect in the Space.

(e) The Permittee shall not fuel or defuel any equipment in the Space or
elsewhere at the Facility without the prior approval of the Manager of the Facility except in
accordance with Port Authority rules and regulations.

® The Permittec shall not start or operate any engine or any item of
automotive equipment in the Space unless such space is adequately ventilated and unless such
engine is equipped with a proper spark-arresting device.

(g) - The Permittee shall not solicit business in the public areas of the Facility
and shall not at any time use any electric amplifying devices or hand megaphones whatsoever.
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17. Labor Disturbances.

(a) (1)  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 Facility which
interfere or are likely to interfere with the operation of the Facﬂlty or any part thereof by the Port
Authority or with the operations of the lessees, licensees, permittees or other users of the Facmty
or with the operations of the Permittee under this Permit,

: (2)  The Permittee shall immediately give notice to the Port Authority
(to be followed by written notice and reports) of any and all impending or existing labor
complaints, troubles, disputes or controversies and the progress thereof. The Permittee shall use
its best efforts to resolve any such complaints, troubles, disputes or controversies.

(b)  If any type of strike or other labor activity is directed against the Permittee
at the Facility or against;any operations pursuant to this Permit resulting in picketing or boycott
. for a period of at least forty-eight (48) hours, which, in the opinion of the Port Authority,
adversely affects or is likely adversely to affect the operation of the Facility or the operations of
other permittees, lessees or licensees thereat, whether or not the same is due to the fault of the
Permittee, and whether caused by the employees of the Permittee or by others, the Port Authority
may at any time during the continuance thereof, by twenty-four (24) hours’ notice, revoke this
Permit, effective at the time specified in the notice. Revocation shall not relieve the Permittee of
any liabilities or obhgatlons hereunder which shall have accrued on or prior to the effective date
of revocation.

18. Duties under Other Agreements.

(a) Except as specifically provided herein to the contrary, the Permittee shall
not, by virtue of the issue and acceptance of this Permit, be released or dlscharged from.any
liabilities or obligations whatsoever under any other Port Authority permits or agreements
including but not limited to any permits to make alterations.’ ‘

(b)  In the event that any space or location covered by this Permit is the same
as is or has been covered by another Port Authority permit or other agreement with the Permittee,
then any liabilities or obligations which by the terms of such permit or agreement, or permits
thereunder to make alterations, mature at the expiration or revocation or termination of said
permit or agreement, shall be deemed to survive and to mature at the expiration or sooner
termination or revocation of this Permit, insofar as such liabilities or obligations require the -
removal of property from and/or the restoration of the space or location. ‘

19.  Notices. A bill or statement may be rendered or any notice or communication
which the Port Authority may desire to give the Permittee shall be deemed sufficiently rendered
or given if the same be in writing and sent by registered or certified mail addressed to the
Permittee at the address specified on the cover 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, and ‘the time of rendition of such bill or statement
and of the giving of such notice or communication shall be deemed to be the time when the same
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is mailed, left or delivered as herein provided. Any notice from the Permittee to the Port
Authority shall be validly given if sent by registered or certified mail addressed to the Executive
Director of the Port Authority at 225 Park Avenue South, New York, New York 10003 or at such
other address as the Port Authority shall hereafter de31gnate by notice to the Permittee. -

© 20. No Broker. The Permittee represents and warrants that.no broker has been
concerned in the negotiation or execution of this Permit and that there is no broker who is or may .
" be entitled to be paid a commission in connection therewith, The Permittee shall indemnify the
Port Authority and save it harmless from any and all claims which have been or which may be
made by any and all persons, firms, or corporatlons whatsoever for services in connection with
the negotiation and execution of thls Permit or in connection with any permlssmn to use the
Space.

21.  Waiver of Trial by Jury. The Permittee hereby waives its right to trial by jury in
any summary proceeding or action that may hereafter be instituted by the Port Authority against
the Permittee in respect of the Space and/or in any action that may be brought by the Port
Authority to recover fees, damages, or other sums due and owing under this Permit. The
Permittee specifically agrees that it shall not interpose any claims as counterclaims in any
summary proceeding or 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. The
foregoing reference to summary proceedings shall not be construed to mean that a landlord-
tenant relationship exists between the Port Authority and the Permittee.

‘22, Effect of Use and Occupancy after Expiration, Revocation or Termination.
Without in any way limiting any other provision of this Permit, unless otherwise notified by the
Port Authority in writing, in the event the Permittee continues its use and occupancy of the Space
after 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, in
addition to any damages to which the Port Authority may be entitled under this Pérmit or other
remedies the Port Authority may have by law or otherwise, the Permittee 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
Permittee shall surrender and completely vacate the Space at a rate equal to twice the monthly fee
as provided for herein then in effect. Nothing herein contained shall be deemed to give the
Permittee any right to continue its use and occupancy of the Space after the expiration,
revocation or termination of the effective period of the permission granted under this Permit.
The Permittee acknowledges that the failure of the Permittee to surrender, vacate and yield up the
‘Space to the Port Authority on the effective date of such expiration, revocation or termination
will or may cause the Port Authority injury, damage or loss. The 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 Poit Authority for the same whether such are foreseen or unforeseen, special, direct,
consequential or otherwise and the Permittee hereby expressly agrees to indemnify and hold the
Port Authority harmless against any such injury, damage or loss.
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: 23.  No Personal Liability. 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 hereof.

24, No Waiver. No failure by the Port Authority to insist upon the strict performance
of any agreement, term, covenant or condition of this Permit or to exercise any right or remedy
consequent upon a breach or default thereof, and no extension, supplement or amendment of this
Permit during or after a breach thereof, unless expressly stated to be a waiver, and no acceptance
by the Port Authority of fees, charges or other payments in whole or in part after or during the
continuance of any such breach or default, shall constitute a waiver of any such breach or default
of such agreement, term, covenant or condition. No agreement, térm, covenant or condition of

this Permit to be performed or complied with by the Péermittee, and no breach or default thereof,

shall be waived, altered or modified except by a written instrument -executed by the Port
Authority No waiver by the Port Authority of any default or breach on the part of the Permittee
in performance of any agreement, term, covenant or condition of this Permit shall affect or alter
this Permit but each and every agreement, term, covenant and condition thereof shall continue in
full force and effect with respect to any other existing or subsequent breach or default thereof.

. 25. Construction and Application of Terms.

(a) The use of headings in this Permit is for convehience of reference only and
in no way intended to define, limit or describe the scope or intent of any provision hereof.

(b)  Any rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not be applicable to the interpretation of this Permit or any
amendments, addendums or supplements hereto -or any endorsements, exhibits, schedules or
other attachments hereto.

(©) The provisions and obligations contained in any endorsements exhlblts,
schedules or other attachments hereto shall have the same force and effect as if set forth in full
herein. 4

_ (d). To the extent that any provisions of this Permit are in any instance to be
construed in accordance with the laws of a state, the laws of the State of New Jersey shall apply.

A .

26:  Entire Agreement. This Permit, including the cover page, the Terms and
Conditions and the attached exhibits, endorsements schedules and other attachments, if any,
constitutes the entire agreement of the parties on the subject matter herecof and may not be
changed, modified, discharged or extended, except by written endorsement duly executed on

behalf of the parties and attached hereto. The Permittee agrees that no representations or
warranties shall be binding upon the Port Authority unless expressed in writing herein.
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The Port Authorlty, by its officers, employees, representatives, contractors,
licensees, and their employees, shall have the right for the benefit of the Port Authority, or the
Permittee and/or for the benefit of others than the Permittee to. maintain existing and future
heating, water, gas, electricity, sewerage, drainage, fire protection sprinkler, ventilating,
refrigerating, fuel and communication systems and other such service systems, including all
tubes, pipes, lines, mains, wires, conduits and equipment on or about the Space and to enter upon
the Space at all reasonable times and to make such repairs, replacements and alterations as may,
in the opinion of the Port Authority, be deemed necessary or advisable, and, from time to time, to
construct or install over, on, in or under the Space new tubes, pipes, lines, mains, wires, conduits
and equipment, provided however, that the same shall be done so as to interfere as little as
reasonably possible with the Permittee’s operations.

. Nothing contained in this Endorsement shall or shall be construed to impose upon
the Port Authority any obligations so to maintain or to make repairs, replacements alteratlons or
additions or any liability for failure to do 80.

STANDARD ENDORSEMENT NO. 11.1

" MAINTENANCE OF SERVICE FACILITIES
All Facilities

7/21/49



“Port Authority Bus Terminal” or “Terminal” shall mean the building bounded by 40"
and 41" Streets, 8" and 9" Avenues, in the City, County and State of New York and the
extension of the Port Authority Bus Terminal, contiguous thereto and lying to the north thereof;
all of which now constitutes the Port Authority Bus Terminal.

STANDARD ENDORSEMENT NO. 19.6
Port Authority Bus Terminal
02/09/89



SPECIAL ENDORSEMENTS

1. Subject to and in accordance with all the terms and conditions of this

Permit and the Endorsements annexed hereto, the Port Authority hereby grants the Permittee
permission to use and occupy the space on the second floor of the North Wing of the Facility
shown in diagonal hatching on the sketch attached hereto, hereby made a part hereof and marked
“Exhibit A”, together with the fixtures, improvements and other. -property of the Port Authority
located or to be located therein or thereon (hereinafter sometimes referred to as the “Space”). The
Port Authority and the Permittee hereby acknowledge that the Space constitutes non-residential
real property.

2. The Permittee shall use the Space for the purposes of a break room for
drivers and for no other purposes whatsoegver.,

3. (a) The Permittee shall not install any equipment, improvement or
fixtures in the Space or perform any construction work therein without the prior written approval
of the Port Authority as to the design and type of unit to be installed as well as the method and
~ manner of installation. Prior to the installation of any unit in the Space, the Permittee shall
submit to the Port Authority for its approval an application puisuant to and in compliance with
the Tenant Construction and Alteration Process in the form supplied by the Port Authority,
including such terms and conditions and such plans and specifications as the Port Authority may
require setting forth in detail the design and type of unit proposed by the Permittee to be installed
and the method and manner of the installation work to be performed by the Permittee to prepare
.and equip the Space for its operations therein. The Permittee shall be responsible at its sole cost
and expense for the performance of the installation work. Any installation, placement or
attachment made without the approval of the Port Authority, and any such that does not continue
to meet with the continuing approval of the Port Authority, shall immediately be removed by the
Permittee. In the event of the Permittee’s failure to remove the same, the Port Authority may do
so at the Permittee’s cost and expense. The Port -Authority reserves the right to require the
Permittee to obtain the approval of the Port Authority as to the time and manner of any
maintenance, servicing and repair operations upon any of the Permittee’s equipment, facilities,
fixtures or property installed in, placed upon, or attached to the Space.

(b) Without limiting or affecting any other term or prov131ori of this .

‘Permit, the Permittee shall be solely responsible for the design, adequacy and operation of all
utility, mechamcal electrical, communications and other systems installed in the Space and shall
do all preventive maintenance and make all repairs, replacements, rebuilding (ordinary or

extraordinary, structural or non-structural) and painting necessary to keep such systems and all

other improvements, additions, fixtures, finishes and decorations made or installed by the
Permittee (whether the same involves structural or non-structural work) in the condition they
" were in when made or installed except for reasonable wear which does not affect adversely the
structural integrity of the building or adversely affect the efficient or proper utlhzatlon or
appearance of any part of the Space.

4. (a) The Permittee shall pay a monthly fee of Four Hundred Twelve
Dollars and Seventy-four Cents ($412.74) for the use of the Space, payable on January 1, 2014

"and on the first day of each and every calendar month occurring thereafter during the term of this -

Permit.

¢

(b)  If the permission granted hereunder becomes effective on a date
other than the first day of a calendar month or explres or is revoked or terminated on a date other
than the last day- of a calendar month, the fee payable for the part of the month during which the
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perxmssxon is in effect shall be computed by prorating the monthly fee on a daily basis, usmg the
exact number of days in the month involved.

5. (a) @) The Port Authority will supply eleetmcny to the Permittee

at the Space on such days and during such hours as the Permittee conducts its operations at the

Space, to the extent that the Permittee’s consumption does not exceed the capacity of feeders,

risers or 'wiring in the Space or the Facility, the Permittee’s consumption and demand for such
electricity to be measured by a meter or meters installed by the Port Authority. From and after
the Effective Date hereof, the Permittee shall take the same and pay at the greater of: (i) the rates
(including the fuel or other adjustment factor) which the Permittee at the time of such purchase
and under the service classification then applicable to it would have to pay for the same quantity
of electricity to be used for the same purposes under the same conditions if it received the
electricity directly from the public utility supplying the same to commercial buildings in the
vicinity; or (ii) the Port. Authority’s cost of obtaining and supplying the same quanﬁty of
electricity. In the event any meter is out of service or fails to record the consumption and
demand for electricity by the Permittee, the Permittee’s consumption and demand for electricity
will be considered to be the same as its consumption and demand for a like period as measured
by such meter, either immediately beforé or immediately after such interruption or failure of a
meter, which perlod shall be selected by the Port Authority. The Permittee shall pay the amount
as so determined for each such billing period to the Port Authority upon demand therefor and the
same shall be deemed an additional fee collectible in the same manner and with like remedxes as
if it were a part of the fee reserved hereunder.

(i)  Notwithstanding that the Port Authority has agreed to

supply electricity to the Permittee, the Port Authority shall be under no obligation to provide or .

continue such service if the Port Authority is prevented by law, agreement or otherwise from
metering or measuring consumption and demand as hereinabove set forth or elects-not to so
meter or meastre the same, and in any such event the Permittee shall make all arrangements and
conversions necessary to obtain electricity directly from the public utility. Also in such event,
the Permittee shall perform the construction necessary for conversion and if any lines or
equipment of the Port Authority are with the consent_of the Port Authority used therefor the Port
Authority may make an appropriate charge therefor to the Permlttee based on its costs and
expenses for the'said lines and equipment.

(b) Without hmltmg the generality of rlghts of entry upon the Space
elsewhere in this Permit reserved to the Port Authority, the Port Authority shall have, for itself,
its officers, employees, representatives, contractors and subcontractors, the right to enter upon the
Space at all times to construct, install, maintain, replace, repair or improve the air-cooling system
or any part thereof providing service for the part of the Facility in which any portion of the Space
is located. Air-cooling shall be furnished subject to all the provisions of this Permit and in
accordance with the following:

(1) If the air-cooling in or on the Space can be controlled by
mechanisms w1th1n the Space, the Perniittee shall shut off the air-cooling before closing and
leaving the Space at any time for any period. The Port Authority shall have the rights of entry
specified in Section 9 of the Terms and Conditions hereof for.the purpose of observing the
Permittee’s compliance with the provisions hereof and the Port Authority may lock, seal or
install any timing device on or in connection with any air-cooling control mechanism so as to
provide that the Space shall only be air-cooled during the hours and days stipulated hereunder.

; (i) If the Permittee erects any partitions or makes any
improvements, which partitions or improvements stop, hinder, obstruct or interfere with the
coolmg of the air or the heating of the Space, then no such actlon by the Permittee shall impose
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any obligation on the Port Authority to install facilities, fixtures or equipment for air-cooling or
for heating additional to those presently existing or presently contemplated or to increase the
capacity or output of existing or presently contemplated facilities, equipment or fixtures, and the
Permittee shall not in any such event be relieved of any of its obllgatlons hereunder-because a
comfortable temperature is not maintained. No consent or approval given by the Port Authority
in connection with the erection of partitions or the making of any improvements shall be or be
deemed to be a representation that the work consented to or approved will not-stop, hinder,
obstruct or interfere with either the cooling of the air or heating of the Space or any pomion
thereof. It is hereby understood further that the installation by the Permittee of any equipment
which itself requires air-cooling or which. requires additional quantities of air-cooling shall not
impose any obligation on the Port Authority to increase.the capacity or output of initially
existing facilities, equipment or fixtures for the cooling of the air or the heating of the Space and
the Permittee shall not in any such event be relieved of any of its obllgatlons hereunder

(c) The Port Authority shall, w1th0ut additional charge to the
Permittee, furnish to the Permittee in the enclosed portxon of the Space heat, to an even and
comfortable temperature during the months of November to April, mcluswe durmg the period of
permission granted hereunder.

(d)  The Port Authority shall have no obligations or responsibility with
respect to the performance of any services or providing, supplying or furnishing to the Permittee
of any utilities or services whatsoever except as expressly provided in this Special Endorsement.
Without limiting the generality of any other provisions of this Permit, or the Rules and
Regulations of the Port Authority referred to herein, the Permittee shall not retain any contractor
for the performance of any cleaning, janitorial or maintenance work in the Space without the
prior written consent of the Port Authority.

(¢) If any federal, state, municipal or other governmental body,
authority or agency or any public utility assesses, levies, imposes, makes or increases any charge,
fee or rent on the Port Authority for any service, system or utility now or in the future applied to
or available to the Space or to any occupants or users thereof or to the structure or building of
which the premises form a part (including but not limited to any sewer rent or charge for the use
of sewer systems), the Permittee shall, at the option of the Port Authority exercised at any time
and from: time to time by notice to the Permittee, pay, in accordance with said notice, such -
charge, fee ‘or rent or increase thereof (or the portion thereof allocated by the Port Authorlty to
the Space or the Permittee’s operations hereunder) either directly to'the governmental body,
authority or agency or to the public utility or directly to the Port Authori 1ty

' §3)] Notwithstanding that the Port Authority may have agreed to supply
a service hereunder to the Permittee where such service is to be metered, the Port Authority shall
~ be under no obligation to provide or continue any such service if the Port Authority is prevented
by law from submetering such service or has agreed with the supplier of such service not to
submeter such service.’

' (g)  The Port Authority shall have the right to temporarily discontinue
the supply of any of the above services when necessary or desirable in the opinion of the Port
Authority in order to make any repairs, alterations, changes or improvements in the Space or
elsewhere in the building of which the Space forms a part 1nclud1ng all systems for the supply of
services.

(h)  Notwithstanding that the Port Authority may have -agreed to supply
a service hereunder to the Permittee, the Port Authority shall be under no obligation to supply
any such service if and to the extent and during any period that the supplylng of any such service
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- or the use of any component necessary therefor shall be prohibited or rationed by any federal,
state or municipal law, rule, regulation, requirement, order or direction and if the Port Authority
deems it in the public interest to comply therewith, even though such law, rule, regulation.,
requirement, order or direction may not be mandatory on the Port Authority. If by operation of
this subdivision or the previous subdivision any service for which the Permittee has agreed to pay
a flat sum-is discontinued for any period during the effective period of the permission granted
hereunder, the Permittee shall be relieved of its obligation to pay for such service for any such
~ period or it any such service is supplied during fewer hours or in lesser amounts than agreed
during any period during the effective period of the permission granted hereunder, the Permittee
shall be relieved proportionately of its obligation to pay for any such service for any such period.

) No . failure, delay or interruption in any of the above services shall °
be or shall be construed to be an eviction of the Permittee, shall be grounds for any diminution or
abatement of the fees payable hereunder, or shall constitute grounds for any claim by the
Permittee for damages, consequential or otherwise, unless due to the negligence of the Port.
Authority, its employees or agents. The Permittee shall not be entitled to receive any of the
- above services during any period during which the Permittee wastes any of the services or is in
default under any of the provisions of this Permit.

6. The provisions of Section 22 of the Terms and Conditions of this Permit
shall survive the expiration or the earlier revocation of the permission hereunder granted.
Neither the receipt of any sum as damages pursuant to the provisions of said Section, nor any
other act taken by the Port Authority pursuant to the provisions thereof in apparent affirmation of
the Permittee’s use and occupancy of the Space for any period beyond the Expiration Date or the
effective date of the earlier revocation of the permission hereunder granted shall or shall be
deemed to grant the Permittee a right to remain in occupancy of the Space after the Expiration -
Date or the effective date of the earlier revocation of the permission hereunder granted, or-shall
or shall be deemed to be a waiver by the Port Authority of or a limitation of the Port Authority’s
right to exercise any remedy available to it under this Permit or otherwise at law or in equity, to
obtain possession of the Space should the Permittee fail to terminate its occupancy thereof and to

‘deliver actual, physical possession thereof to the Port Authority on or before the Expiration Date
or the earlier revocation of the permission hereunder granted, including without limitation the
right to terminate this Permit pursuant to the terms hereof, and the rlght to institute summary
proceedings. :

7. (a) The Permittee shall not, on the grounds of race, creed, color, sex or
national origin, discriminate or permit discrimination against any person or person in its selling
of merchandise or rendering of services hereunder or in its employment practices and procedures
or in any of its operations or activities under or in connection with this Permit.

(b) ~ Without limiting the generality of any other provision of this
Permit, the Permittee .shall not keep, maintain, place or install in the Space any fixtures or
equipment the use of which is not consistent w1th and required for the purposes of this Permit
and the Permittee shall not-use or connect any equipment or engage in any activity or operation in
the Space which will cause or tend to cause an overloading of the capacity of any existing or
future utility, mechanical, electrical, communications or other systems or portions thereof on the
Space or elsewhere at the Facility nor shall the Permittee do or permit to be done anything which
may interfere with the effectiveness oraccessibility thereof.

(¢)  .The Permittee shall not overload any floor, roadway, passageway,

pavement or other surface or any wall, partition, column or other supporting member or any
elevator or other conveyance in the Space or at the Facﬂlty and, w1thout limiting any. other
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 provision of this Permit, the Permittee shall repair, replace or rebuild any such as may be
damaged by overloading.

(d) Subject to and in accordance with the provisions of Section 10 of
the Terms and Conditions hereof, the Permittee shall make any and all improvements, alterations
or repairs of the Space that may be required at any' time hereafter by any present or future
governmental law, rule, regulation, requirement, order or direction or by any present or future
rule, regulation, requirement, order or direction of the National Fire Protection Association and
the New York Fire Insurance Rating Organization, and of any other board ororganization
exercising or which may exercise similar functions, which may pertain or apply to the operations
of the Permittee on the Space.

8. - The Port Authority shall not be liable to the Permittee or others for any
personal injury, death or property damage from falling material, water, rain, hail, snow, gas,
steam, dampness, explosion, smoke, radiation.and/or electricity whether the same may leak into
or fall issue or flow from any part "of the Space or of the Facility including, without limitation
thereto any utility, mechanical, electrical, communications or other systems therein or from any
other place or quarter unless said damage, injury or death shall be due to the negligent acts of the
.Poit Authority, its employees or agents.

9. Such provisions of this Permit as app]y to the rlghts and obhgatlons 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 of the said permission.

10. © (a)  During the effective period of the permission granted under this
Permit, the Permittee shall not give or agree to give anything of value either to a Port Authority
employee, agent, job shopper, consultant, construction manager or other person or firm
representing the Port Authority or to a member of the immediate family (i.e., a spouse, child,

parent, brother or sister) of any of the foregoing in connection with the performance by such.

employee, agent, job shopper, consultant, construction manager or other person or firm
representing the Port Authority of duties 1nvolvmg transactions with the Permittee on behalf of

the Port Authority whether or not such duties are related to this Permit or any other Port -

Authority lease, contract or matter. Any such conduct shall be deemed a material breach of this
Permit.

~(b)  As used herein, “anything of value” shall include, but not be
limited to, any (i) favors, such as‘meals, entertainment, transportation (other than that
contemplated by this Permit or any other Port Authority lease or contract), etc., which might tend
to obligate the Port Authority employee to the Permittee, or (ii) gift, gratmty, money, goods,
equipment, services, lodging, discounts not available to the general public, offers or promises of
employment, loans or the cancellation thereof, preferential treatment or business opportunity.
Such term shall not include compensation contemplated by this Perm1t or any other Port
Authority lease or contract. :

(c) In addition, during the effective period of the permission granted
under this Permlt the Permittee shall not make an offer of employment or use confidential
information in a manner proscribed by the Code of Ethics and Financial Disclosure dated as of
April 11, 1996 (a copy of which is available upon request to the Office of the Secretary of the
Port Authority).

(d)  The Permittee shall include the provisions of this paragraph in each
contract or subcontract entered into under and pursuant to the provisions of this Permit.
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(e) The Permittee certifies that it has not made any offers or
agreements or given or agreed to give anything of value (as defined in this paragraph) or taken
any other action with respect to any Port Authority employee or former eniployee or immediate
family member of either which would constitute a breach of ethical standardsunder the Code of
Ethics and Financial Disclosure dated as of April 11, 1996 referred to in this paragraph nor does
the Permittee have any knowledge of any act on the part of a Port Authority employee or former
Port Authority employee relating either directly or indirectly to the Pernnttee which constitutes a
breach of the ethical standards set forth in said Code. :

11. Noththstandmg anything to the contrary contained in this Permit, the
Permittee hereby agrees that this Permit is one of the “Agreements”, as such term is defi ned in
that certain security agreement entered into between the Port Authority and the Permittee, dated
as of July 1, 2008, and identified by Port Authority Agreement No. TBT-ADR-SEC-007 (the
“Security Agreement”), and that a breach or failure to perform or comply with any of the terms
and conditions of the Security Agreement, including without limitation failure to provide a letter -
. of credit in accordance with the terms and provisions of the Securify Agreement at any {ime
during the term under any of the Agreements valid and available to the Port Authority or any
failure of any banking institution issuing a letter of credit to make one or more payments as
provided in such letter of credit, shall constitute a material breach of this Permit and the Security
Agreement thereby entitling the Port Authority to immediately exercise any and all rights -
available to it, including without limitation the right to terminate this Permit for cause. '

: 12. (a) Permittee’s Representation and Warranty. The Permittee hereby
* represents and warrants to the Port Authority that the Permittee (x) is not a person or entity with
whom the Port Authority is restricted from doing business under the regulations of the Office of
Foreign Assets Control (“OFAC”) of the United States Department of the Treasury (including,
without limitation, those named on OFAC’s Specially Designated and Blocked Persons list) or
under any statute, executive order or other regulation relating to national security or foreign
policy (including, without limitation, Executive Order 13224 of Septembei 23,.2001, Blocking
Property and Prohibiting Transactions With Persons Who Commit, Threaten To Commtt or
Support Terrorism), or other governmental action related to national security, the violation of _
which would also constitute a violation of law, such persons being referred to herein as “Blocked
Persons” and such regulations, statutes, executive orders and govemmental -actions being
referred to herein as “Blocked Persons Laws”) and (y) is not engagirig in any dealings or
transactions or be otherwise associated with Blocked Persons in violation of any Blocked Persons
Laws. The Permittee acknowledges that the Port Authority is entering into this Permit in reliance
on the foregoing representatioris and warranties and that such representations and’ warranties are -
a material element of the consideration inducing the Port Authority to enter into and execute this
.Permit.

: (b) - Permittee’s Covenant. The Permittee covenants that (i) during the
period of permission hereunder it shall not become a Blocked Person, and shall not engage in any
dealings or transactions or be otherwise associated with Blocked Persons in violation of any
Blocked Persons Laws. In the event of any breach of the aforesaid covenant, the same shall
constitute an event of default and, accordingly, a basis for termination of the Permit by the Port
Authority, in addition to any and all other remediés provided under the Permit or at law or in
equity, which does not constitute an acknowledgement by the Port Authority that such breach is
capable of being cured. In the event of any such termination by the Port Authority, the Permittee
shall, immediately on receipt of the Port Authority’s termination notice, cease all use of and
operations permitted under this Permit and surrender possession of the Space to the Port

Authority without the Port Authority being required to resort to any other legal process.
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(©) Survival. The provisions of 'this Section shall survive the
expiration or earlier termination of the period of permission hereunder.

. 13. The Port Authority shall have no responsibility to keep the Space guarded,
attended or patrolled at any time. The Port Authority shall have no obligation to police the use of
the Space, or to ensure that others do not use or occupy the Space, or to provide any other service
whatsoever in connection therewith.

14, Without limiting the generality of any of the provisions of this Permit, the
Port Authority shall have no liability of any kind whatsoever for loss, theft or damage of or to
any property, equipment or materials of any kind whatsoever placed in the Space or elsewhere at
the Airport including, but not limited to, any loss, theft or damage due to the acts or omissions of -
the Port Authority.

15. - This Permit and any claim, dispute or controversy arising out of, under or
related to this Permit, the relationship of the parties hereunder, and/or the. interpretation and
enforcement of the rights and obligation of the parties hereunder shall be governed by,
interpreted and construed in accordance with the laws of the State of New York, without regard
to choice of law principles.

' @Z*“or the Port Authority

S 13 g
_For the Pefmittee

Initialled:
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INSURANCE SCHEDULE

(a) The Permittee named in the permit to which this Insurance Schedule is
attached and of which it constitutes an integral part (the “Permit™), 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 pohcles of Commercial General L1ab111ty
Insurance, including premises-operations and products-completed operations and covering
bodily-injury liability, including death, and property damage liability, none of the foregoing to
contain care, custody ot control exclusmns and providing for coverage in the limit set forth
" below:

_ Minimum Limits .
Commercial General Liability Insurance
Combined single limit per occurrence for death,
bodily injury and property damage liability: $2,000,000

Workers’ Compensation and Employers Liability Insurance
Permittee's obligations under the applicable State
Workers' Compensation Law for those employees of
the Permittee employed in operations conducted
pursuant to the Permit at or from the Facility: Statutory

_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 the Permit, including w1thout limitation this
Insurance Schedule.

(b)  Each policy of insurance, except for the Workers’ Compensation and -
Employers Ljability . Insurance policies, shall also contain an ISO ‘standard “separation of
insureds” clause or a cross liability endorsement providing that the protections afforded the
Permittee thereunder with respect to any claim or action against the Permittee by a third person
shall pertain and apply with like effect with respect to any claim or action against the Permittee
by the Port Authority and any claim or action against the Port Authority by the Permittee, as if
the Port Authority were the named insured thereunder, but such clause or endorsement shall not
limit, vary, change or affect the protections afforded the Port Authority thereunder as an
additional insured. Each policy of insurance shall also provide or contain a contractual liability
endorsement covering the obligations assumed by the Permittee under this Permit, '

(c) All insurance coverages and policies required under this Insurance
Schedule may be reviewed by the Port Authority for adequacy of terms, conditions and limits of
coverage at any time and from time to time during the period of permission undér the Permit.
The Port Authority may, at any such time, require additions, deletions, amendments or
modifications to the above-scheduled insurance requirements, or may require such other and
additional insurance, in such reasonable amounts, against such other insurable hazards,.as the
Port Authority may deem required and the Permittee shall promptly comply therewith.
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(d)  Each policy must be specifically endorsed to provide that the policy may
not be cancelled, terminated, changed or modified without giving thirty (30) days' written
advance notice thereof to the Port Authority. Each policy shall contain a provision or
endorsement that the insurer “shall not, without obtaining express advance permission from the .
General Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of '
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port Authority or
the provisions of any statutes respecting suits .against the Port Authority.” The foregoing
provisions or endorsements shall be recited in each policy or certificate to be delivered pursuant
to the following paragraph (e). :

(e) A certified copy of each policy or a certificate of insurance evidencing the
existence thereof, or binders, shall be delivered to the Port Authority upon execution and delivery
of the 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 insurance delivered to the Port
Authority at least thirty (30) days prior to the expiration of each expiring policy, except for any
policy expiring after the date of expiration of the Permit. . The aforesaid insurance shall be
written by & company or companies approved by the Port Authority. If at any time any insurance
policy shall be or become unsatisfactory to the Port Authority as to form or substance or if any of
the carriers issuing such policy shall be or become unsatisfactory to the Port Authority, the
Permittee shall promptly obtain a new and satisfactory policy in replacement. If the Port
Authority at any time so requests, a certified copy of each pollcy shall be dellvered to or made
available for inspection by the Port Authonty

(O 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
the Permit. The foregoing insurance requirements shall not constitute a representation or
warranty as to the adequacy of the required coverage to protect the Permittee with respect to the
obligations imposed on the Permittee by the Permit or any other agreement or by law. '

For th€ Port Authority
Initialed: ‘

s )

For the Permittee
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:Thi's Space for Port Authority Use Only-

Perrmt Number _ BT-ADR- BTP 006

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
225 Park Avenue South
New York New York 10003

PORT AUTHORITY BUS TERMINAL
- SPACE PERIV[IT

The Port Authorlty 'of New York and ‘New Jersey (herein called the “Port Authorxty”) hereby grants to the Permittee
" hereinafter named permission to use and occupy the following described space (hereinafter referred to as the “Space™) at
,the Port Authority Bus Terminal (hereafter sometimes called the “Facility”) for the purposes hereinafter specified and all

purposes incidental thereto in accordance with the Terms and Conditions hereof; and said Permittee agrees to pay the fee

or fees hereinafter specnﬁed and to’perform all other obhgatlons 1mposed upon it in said Terms and Conditions. '

1. PERMITTEE: ADIRONDACK TRANSIT LINES, INC., a New York corporatlon

2. PERMITTEE’S ADDRESS: ' 499 Hurley Avenue
: Hurley, New York 12443

3. PERMITTEE’S REPRESENTATIVE: Mark Boungard | o
4, éPACiE: ‘ " Per Special Endorsement No. 1. |

5. PURPQSES: Per Special Endorsement No. 2.

6.  FEES: Per Speciel Endorsement Ne.'"4.

7. .. EFFECTIVEDATE: January 1,2015 .
8. EXPIRATION DATE:. December 3 1. 2018, unless sooner revoked or terminated as provided in this Permit.

9. ENDORSEMENTS ANNEXED AT TIME, OF ISSUANCE 11.1, 19.6, Special Endorsements, Exhibits A
‘ and B and Insurance Schedule, - ' S

Dated: As of January 1,2015 " THEPORT AUTHORITY OF NEW YORK

yc=rs T

NemeCEDRICK T, FyrTon ‘

(Please Print Clm\g_ ' : ‘ |
(Tltle)’)lgé(ﬁ)fz HNPFLg BR;D {*7/ MIN/‘ILS DEPf

. v Port Authority Use Only: .." . o ADIRONDACK TRANSIT LINES, INC.,, Permittee
Approvalasto | ~Approval as to ' '
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Form G - Space.Permit, All Non-Airport Facilities (Rev. 2/10)

TERMS AND CONDITIONS

1. Certain Definitions.

(a)  “Effective Date” shall mean the date designated as the “Effectlve Date” in
Item 7 on the cover page of this Permlt : :

“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.

. (c)  “Expiration Date” shall mean the date designated as the “Explra‘uon |
Date” in Item 8 on the cover page of this Permit. '

(d)  “Facility” shall have the meaning set foxth in the grantmg clause on the
cover page of this Permit. -

(e) “Hazardous Substa‘nce” 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, polychlomnated b1pheny1s (PCBs), chemicals known to cause cancer, endocrine
dlsruptlon 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, productlon generation, use, maintenance, treatment, storage, transfer,
" handlinig or ownershlp of which is restricted, pl”Ohlblted regulated or penahzed by any federal, -

state, county, or municipal or other local statute or law now or at any time hereafter in effect as
amended or supplemented and by the regulations adopted and pubhcatmns promulgated pursuant
thereto.

@ - “Manager of the Facility” shall ‘mean the person or persons from time to
time des1gnated by the Port Authority to exercise the powers and functions vested in the said
Manager by this Permit; but until further notice from the Port Authority to the Permittee it shall
mean the Manager (or temporary or Acting Manager) of the Facility for the time bemg, or his or.
her duly designated representative or representatives. -

(g  “Permittee’s Representative” shall mean the individual named in Ttem 3
on the covet page of this Permit or such other individual as the Permittee may- designate by
notlce in accordance with the prov1s1ons of Section 19 below, entitled “Notices”.

©2, ) Effectiveness.

(a)  The permission granted by this Permit shall take effect upon the Effective |
Date, Notwithstanding any other term .or condition hereof, it may at any time be revoked by the
Port Authority without cause upon thirty (30) days’ prior notice, and terminated by the Permittee
without cause upon thirty (30) days’ prior notice; provided; however, that it may be revoked on
twenty-four (24) hours’ notice if the Permittee fails to keep, perform and observe each and every
‘promise, agreement, condition, term and provision contained in-this Permit, including, without

limitation-the-obligation to pay fees. Further, in the event the Port Authority exercises its right to
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. revoke or terminate this Permit for any reason other than “without cause”, thé Permittee shall be
obligated to pay to the Port Authority an amount equal to all costs and expenses reasonably
incurred by the Port Authority in connection with such revocation or termination, including
without limitatiori any re-entr¥, regaining or resumption of possession, collecting all amounts due
to the Port Authority; the res orat1on of any space which may be used and occupied under this
Permit (on failure of the Permittee to have it restored), preparing. such space for use by a

succeeding permittee, the care and maintenance of such space during any period of non-use of

the space, the foregoing to include, without limitation,- personnel costs and legal expenses

+(including but not limited to the cost to the Port Authority of in-house legal services), repairing
and altering the space and putting the space in order (such as but not limited to cleaning and
decorating the same). Unless sooner revoked or terminated, such permission shall expire in any
event upon the Expiration Date. Revocation or termination shall not relieve the Permittee of any
liabilities or obligations hereunder which shall have accrued on or priot to the effectxve date of
revocation or termination. :

(b) No exercise by the Port Authorlty of any right of revocation granted to it in
'[hlS Section shall be deemed to be a waiver of any other rights of revocation contained in this
Section or elsewhere in this Permit or a waiver of any other rights or remedies Wthh may be
available to the Port Authority under this Permit.or otherwise.

' 3, Use of Space by Permittee. -

(@  The Space shall be used, pursuant to the permission hereby grahted

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

.(ii). if the Permittee is an unincorporated association, or a’
‘“Massachusetts” or business trust; by the Permittee acting only through the medium. of its
members, trustees, officers and employees ‘ .

(iit)  if the Permittee is a partnershlp, by the Permittee actmg
only through the medium of its general partners and employees, or

(iv)  if the Permittee is an individual, by the Permittee acting
only personally or through the medium of hlS employees; or

(v)  if the Permittee is a limited liability company, by the
Permlttee actmg only through the medium of its members, managers and employees; :

and the Permittee shall not, without the written approval of the Port Authority, use the Space
through the medium of any other person, corporation or legal entity. The Permittee shall not
assign or transfer this Permit or the permission granted hereby, or enter into any contract
- Tequiring or permitting the doing of anything hereunder by an mdependent contractor, without
the written approval of the Port Authority. 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)  The Permittee’s Representat1ve specified in Itern 3 of the cover 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-things-done-or-to—

,
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"be done hereunder, and to execute on the Permrttee s behalf any amendments or supplements to
this Permit or any extension hereof and to give and receive notices hereunder. :

(c) This Permit shall not constitute the Permittee the agent or representative of
_the Port Authority for any purpose whatsoever.

(d) The Permittee hereby agrees that it will not carry on any business or
operation in “the Space or at the Facility  other than as specifically provided herein without
receiving the prior written consent of the Port Authority, which consent, if given, will be in the
form of a Supplement hereto or a separate agreement with the Port Authonty, which consent will
specify whether the provisions regarding fees contamed herein or any other prov1smns regardmg
fees shall apply thereto. '

4, Condition of Space.

(@  The Permittee hereby acknowledges that prior to the execution of this
Permit it has thoroughly examined and inspected the Space and has found the Space in good
order and. repair and has determined the Space to be. suitable for the Permittee’s operations
hereunder and acknowledges and agrees that it has not relied on any representations or statements
of the Port Authority, its Commissioners; officers, employees or agents as to the condition or
suitability thereof for use by the Permittee for the purposes.contemplated herein. The Permittee -
agrees to and shall take the Space in its “as is” condition and the Port Authority shall have no
obligation hereunder for preparation of the Space for the Permittee’s use. The Permittee agrees
that no portion.of the Space will be used initially or at any time during the effective period of the
permission granted hereundér which is in a condition unsafe or improper for the purposes
contemplated herein so that there is poss1b1hty of injury or damage to life or property and the
Permittee further agrees -that before any use it will immediately correct any such unsafe or
improper condition. :

()" Except to the extent reqmred for the performance of any of the obligations
of the Permittee under this Permit, nothing contained in this Permit shall grant to-the Permittee
any rights whatsoever in the air space above the height of the structures located on the Space as
of the Effective Date hereof. ,

- (¢)  The parties to this Permit hereby acknowledge that the Space is’ non-
residential real estate.

. (d  Except as speo1ﬁcally prowded in this Pérmit, the Port Authonty shall be
undef no obligation to furnish any servxces or utilities whatsoever at or in the Space.

(e) The Port Authorlty shall have no responsrblhty to keep the Space guarded,

attended or patrolled at any time. The Port Authority shall have no obligation to police the use of

" the Space, or to ensure that others do not use or occupy the Space, or to provide any other service
whatsoever in connection therew1th

5. Payment of Fees.

(8  Unless otherwise expressly provided in th1s Permit, the Permittee shall pay’
to .the Port Authonty a fee for its use and occupancy of the Space. The fee specified is a monthly

fee, payable in advance on_the_Effective-Date-and-on-the-first-day-of- each—and -every- calenda.r

month thereafter _ -
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(b) v Payments made hereunder shall be sent to the vfollowing éddress:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY
P.0. BOX-95000-1517 :
PHILADELPHIA, PENNSYLVANIA 19195- 0001

or made via the following wire transfer instructions:

Credit Bank: TD Bank
6000 Atrium Way, Mount Laurel NJ 08054
. Bank ABA Number’ - 031201360
Beneficiary Account/ID #: . o
Beneficiary Name: The Port Authority of NY & NJ

or sent to such other address, or via such ‘other wire transfer instructions, as may hereafter be
substituted therefor by the Port Authority, from time to time, by notice to the Permittee.

(¢} If the permission granted hereunder becomes effective on a date other than
the first day of a calendar month or expires or.is revoked or terminated on.a date other than the
last day of a calendar month, the fee payable for the part of the month during which the
permission is in effect shall be computed by prorating the monthly fee on a daily basis, using the
exact number of days in the month involved.

(d)  Upon execution of this Permit by the Permittee, the Permittee shall pay to
the Port Authority all unpaid fees and other monies due and payable under this Permit as of the
date of execution. A ‘

6. Late and Service Charges.

(a) If the Permittee should fail to pay any amount required under this Perrmt
when due to the Port Authority or if any such amount is found to be due as the result of an audit,
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge
with respect to each such unpaid amount for each late charge period (hereinbelow: described)
during the entirety of which such amount remains unpaid, each such late charge not to exceed an
-amount equal to eight-tenths of one percent (.8%) of such unpaid amount for ¢ach late charge
period. There shall be twenty-four (24) late charge periods on a calendar year basis; each late
charge period shall be for a period of at least fifteen (15) calendar days except one late charge
period each calendar year may be for a period of less than fifteen (15) (but not less-than thirteen
(13)) calendar days. -Without limiting the generality of the foregoing, late charge periods in the
case of amounts found to have been owing to the Port Authority as the result of ‘Audit Findings
(as defined below) shall consist of each late charge period following the date the unpaid amount

“should have been pald under this Permit. .Each late charge shall be payable immediately upon .
demand made at ariy time therefor by the Port Authority. No acceptance by the Port Authonty of
payment of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of
the right of the Port Authority to payment of any late charge or late charges payable under the
provisions of this Section with respect to such unpaid amount. Nothing in this Section is

intended to, or shall be deemed to, affect, alter, modify or diminish in any way (x) any rights of ‘

the Port Authonty under this Permit, mcludmg without limitation the Port Authority’s rights set
forth in Section 2 hereof or (y) any obhga’uons of the Permittee under this Permit. In the event

that anyﬂlate charge_imposed_ pursuant.to-this- Sectlon-shall-exceed—a—legal—mammum—apphcable -to
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such late charge, then in such event, each such late charge payable under this Permit shall be
payable mstead at such legal maximum.

(b) (1) - The Permittee shall permit and/or cause to be perrmtted in ordinary
business hours during the effectlve period of this Permit and for one (1) year thereafter the .
examination and audit by the officers, employees and representatives of the Port Authority of all
the records and books of account of the Permittee (including without limitation all ‘corporate
records and. books ‘of account which the Port Authority in its sole discretion believes may be
relevant in connection with the Permittee’s use and occupancy of the Space as permitted
hereunder) within ten (10) days following any request by the Port Authority from time to time
and at any time to examine and audit any such corporate records and books of account.

2) In the event that upon conducting an’ examination and audit. as
described i in this Section' the Port Authority detefmines that unpaid amounts are due to the Port
Authority by the Permittee (the “Audit Flndmgs”) the Permittee shall be obligated, and hereby
-agrees, to pay to the Port Authority a service charge in the amount equal to five percent (5%) of
the Audit Findings. Each such service charge shall be payable immediately upon demand (by
notice, bill or otherwise) made at any time therefor by the Port Authority. Such service charge(s)
" shall be exclusive of, and in addition to, any and all other moneys or amounts due to the Port
‘Authority by the Permittee under this Permit or otherwise. No acceptance by the Port Authorlty
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 Permit 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 or1gmally a part of the fees to be paid hereunder. Nothing in this .
Section is intended to, or shall be deemed to, affect, alter, modify or diminish in any way (x) any
rights of the Port Authonty under this Penmt including, ‘without limitation, the Port Authority’s

rights'to revoke thlS Permit or (y) any obhgatlons of the Permittee under this Permit.

7. - Security Deposit.
(@)  Security Deposit.

(1) Required Security Amount. As security for the Permittee’s full, faithful
and prompt performance of and compliance with all of its obligations under this Perrmt the .
Permittee shall, upon its execution and, delivery of this Permit, deposit with the Port Authority
" (and shall keep deposited throughout the Term) the sum set forth in the Special Endorsements
hereto as the “Required Security Amount”, either in cash, or in bonds of the United States of
Arherica, the State of New Jersey, the State ‘of New York, or The Port Authority of New York -
"and New Jersey, having a market value of the Required Security Amount; provided, however,
that if the Required Security Amount is Twenty Thousand Dollars and No Cents ($20,000.00) or .
greater, the Permittee shall be required, instead, to deliver to the Port Authority a letter of credit
. as provided in the following paragraph (b). ‘

(2) ©  Requirements for Bords. -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 bond or bonds in registered form, provided, however, that the Port Authority
shall be under no obligation to accept such:deposit of a bond in registered form unless such bond
* has been re-registered in the name of the Port Authority (the expense of such re-registration to be

__borne_by.the Permittee)-in-a-manner-. sansfactory——to—the—Port—Author1ty~—The~Pemnttee—may ;
request the. Port Authority to accept a registered bond i in the Permittee’s name .and, if acceptable
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to the Port Authority the Permittee shall deposit such bond together with.a bond power (and such
other instruments or other documents as the Port Authority may require) in form and substance
~ satisfactory to the Port Authority. In the event the deposit is returned to the Permittee, any
expenses incurred by the Port Authority in re~reglster1ng a bond to the name of the Perrmttee
shall be borne by the Permittee.

(3) Use of Deposit. In addition to any and all other remedies available to it,
the Port Authority shall have the right, at its option, at any time and from time to time, with or
‘without notice, to use the deposit or any part thereof in whole or partial satisfaction of any of its
claims or demands against the Permittee. There shall be no obligation on the Port Authority to
exercise -such right and: neither the existence of such right nor the holding of the deposit itself
shall cure any default or breach of this 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 demédnds against the Permittee, to sell the same in whole or in part, at any time
and from time to time, with or without prior notice at public or private sale, all as determined by
the Port Authority, together with the right to purchase the same at such sale free of all claims,
equmes or rights of redemption of the Permittee. The Permittee hereby waives all right to
participate therein arid all right to prior notice or demand of the amount or amounts of the claims
or demands of the Port Authority against the Permittee. The proceeds of every such sale shall be
applied by the Port Authonty first to the costs and expenses of the sale (including but not lnmted
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 bririging the deposit to the
Required Security Amount. In the event that the Port Authority shall at any time or times so use
the deposit, or any part thereof, or if bonds shall have been deposited and the market value
thereof shall have declined below the Required Security Amount, the Permittee shall, on demand
of the Port Authority and within two (2) days thereafter, deposit with the Port Authority
additional cash or bonds so as to- maintain the deposit at all times at the full Required Security
. Amount, and such additional deposits shall be subject to all the conditions of this Section.

(4)  No Encumbrance: The Permittee agrees that it will not assign or
encumber the deposit. : '

(5)  Interest. 'The Permittee may collect or receive any interest or income
- earned on bonds.and interest paid on cash dep031ted in interest-bearing bank accounts, less any
part thereof or amount which the Port Authority is or may hereafter be entitled or authorlzed by
law to retain or to ¢harge in connection therewith, whether as or in lieu of an administrative
expense, or custodial charge or otherwise; provided, however, that the Port Authorlty shall not
be obligated by this provision to place or to keep cash deposfced hereunder in interest-bearing -
bank accounts.

(6) .~ Return of Deposzt After the expiration or earlier termination of the Term,
and upon condition that the Permittee shall then be in no way in default under any part of this -
Permit, and upon written request therefor by the Permittee,‘the Port Authority will return the
deposit to the Permittee less the amount of any and all unpa1d claims and demands (including
. estimated: damages) of the Port Authonty by reason of any default or breach by the Permittee of
this Perrmt

(7)  Tax Number. For the purposes of the foregoing provisions, the Permittee ".
hereby certifies that its federal Taxpayer Identification Number is set forth in the Special -
Endorsements hereto, _
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(b))  Letter of Credit,

(1)  Letter of Credit in Lieu of Security Deposit. In lieu of the security deposit
required pursuant to the preceding paragraph (a), the Permittee may deliver (if the Required .
Security Amount is less than Twenty Thousand Dollars and No Cents ($20,000.00)), and must
deliver (if the Required Security Amount is Twenty Thousand Dollars and No Cents
($20,000.00) or greater) to the Port Authority, as security for all obligations of the Permittee
under this Permit, a clean irrevocable letter of credit.issued by a banking institution satisfactory
to the Port Authorlty and having its main office within the Port of New York and New Jersey
District, in favor of the Port Authority in the amount of the Required Security Amount.

(2)  Form.and Terms. The.form and terms of each letter of credit delivered
under this Section, as well as the institution issuing it (which shall be an investment-grade rated
bank), shall be subject to the prior and continuing approval of the Port Authority; the form of any
proposed letter of credit shall be submitted to the Port Authority in advance for review and
. approval by its Credit; Collection and Accounts Receivable unit. Such letter of credit shall
provide that it shall ¢continue throughout the Term 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 of credit.

(3)  Return of Any Existing Security Deposit. Upon acceptance of such letter
of credlt by the Port Authority, and upon request by the Permittee made thereafter, the Port
Authorlty will return any. security deposit theretofore made under and in accordance with the
provisions of the foregoing paragraph (a). The Permittee shall have the same rights to receive
such deposrt during the existence of a valid letter of credit as it would have to receive such sum
upon expiration of the Term and fulfillmént of the obligations of the Permittee under this Permit.

(4)  Cancellation; Drawdowns. -Upon notice of cancellation of a letter of
credit, the Permittee agrees that uriless, by a date twenty (20) days prior to the effective date of
cancellation, the letter of credit is replaced by security in”the Required Security Amount or .
another letter of credit satlsfactory 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 the

-foregoing paragraph (a). If the Port Authority makes any drawing under a letter of credit held by
the Port Authiority hereunder, the Permittee, on demand of the Port Authority and within two (2)
days thereafter shall bring the letter of credit back up to the full Required Security Amount.

(5)  Failure to Provide Letter of Credit. - Following the Port Authority’s
acceptance of a letter of credit in lieu of the Security deposit required pursuarit to the foregomg
paragraph (a), any failure to provide such letter of credit at any time during the Term which is
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 th13 Permlt on the
part of the Permittee.

(6)  No Waiver. No action by the Port Authority pursuant to the terms of any
letter of credit, or receipt by the Port Authority of funds from any bank issuing any such letter of
credit, shall be deemed to be a waiver of any default by the Permittee under the terms of this
Permit, and all remedies under this Permit of the Port Authority consequent upon such default
shall not be affected by the existence of, or a recourse to, any such letter of credit.

(c)  Obligations under other Agreements.
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.. If the Permittee is obligated by any other agreement to mamtam a secunty deposit with
the Port Authority to insure payment and performance by the Permittee of all fees, rentals,
charges and obligations which may become due and owing to the Port Authority arising from the.

Permittee’s- operations at the Facility pursuant to any such other agreement or otherwise, then all -
" such obligations under such other agreement and any deposit pursuant thereto also ‘shall be °

deemed obligations of the Permittee under this Permit and as security hereunder as well as under
any such other agreement and all provisions of such other agreement with respect to' such
obligations and any obligations thereunder of the Port Authority as to the security deposit are
hereby incorporated herein by this reference as though fully set forth herein and hereby made a.
part hereof. The termination, revocation, cancellation or expiration of any.other agreement to
-which such security shall apply or any permxttcd assignment of such other agreement shall not
affect such obligations asto such security which shall continue in full force and effect hereunder.

8. Indemnification of Port Authority.

(@)  The Permittee shall indemnify and hold harmless the Port Authority, -ts
Commissioners, officers, employees and representatives, -from and against (and shall reimburse
the Port Authority for the Port Authority’s costs and expenses including legal costs and-expenses
incurred in connection with the defense of) all claims and demands of third persons, including

but not limited to claims and demands for death or personal injuries, or for property damages, -

“arising out of any of the operations, acts or omissions of the Permittee hereunder.

(b)  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 way connected w1th this Permit. Without in any way
limiting its obligations under the preceding paragraph (2) hereof, the Permittee agrees to
indemnify and hold harmless the Port Authority, its Commissioners, officers, employees, agents
and representatives of and from any loss, liability,- expense, suit or claim for .damages in
connection with any actual or alleged infringement of any patent, trademark or copyright, or
arising from any alleged-.or actual unfair competition or other similar-claim arising out of the
operations of the Permittee under or in any way connected with this Permit.

(¢)  If so directed, the Permittee shall at its own expense defend any suit based
on any claim or demand referred to in the foregoing paragraphis (a) or, (b) (even if such claim or
demand is groundless, false or fraudulent), and in handling such it shall not, without obtaining

the prior written consent of the General Counsel of the Port Authority, raise any defense = -

involving in any way the _}UIlSdlC'[]OD of the - tribunal, the nnmumty of the Port Authonty, its
governmental nature or the provisions of any statutes respecting the Port Authority.

(d) - In the event of any injury or death to any person (other than employees of
the Permittee) at the Facility | when caused by the Permittee’s operations, acts or omissions of the
Permittee hereunder, or damage to any property (other than the Permittee’s property) at the
Facility when caused by the Permittee’s operations, acts or omissions of the Permittee hereunder,
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 cartier,

9.  Right of Entry Reserved. The Port Authority shall have the right at any time and

as often as it considers necessary, to inspect the Space and (without any obligation_so_to.do)-to

1.
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enter thereon to make ordlnary repairs, and in the event of emergency to take such action therein
as may be required for the protection of persons or property

10. * Law Comnliance.

(@  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 Facility which may be necessary for the Permittee’s operations thereat.

(b)  The Permittee shall pay all taxes, license, certification, permit and
examination fees and excises which may be assessed, levied, exacted or imposed on its property
or operation hereunder or on the gross receipts or income therefrom, and shall make all
applications, reports and returns required in connection therewith.

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

(d).  The Permittee’ s obligations to comply with governmental requ1rements are
prov1ded herein for the purpose of assuring proper safeguards for the protection of persons and
property at the Facility and are not to be construed as a submission by the Port Authority to the
application to itself of such requirements or any of them.

11.  Rules and Regulations. The Permittee shall observe and obey (and compel its
officers, employees, guests, invitees, and those doing business with it, to observe and obey) the
rules and regulations and procedures of the Port Authority now in effect, and such further
reasonable rules and regulations and procedures which may from time to time during the
effective period of this Permit, be promulgated by the Port Authority for reasons of safety, health,
preservation of property or maintenance of a good and orderly appearance of the Faoility or for
the safe and efficient operation of the Facility. The Port.Authority agrees that, except in cases of
emergency, it shall give notice to the Permittee of every rule and regulation hereafter adopted by
it at least five (5) days before the Permittee shall be required to comply therewith. ,

.

12, Conduct of Operations.

(a) The Permittee shall immédiately comply with all orders, directives and
procedures as may be issued by the Manager of the Facility covering the operations of the
Permittee under this Permit at any time and from time to time. The Port Authority may, at any
fime and from timé to time, without prior notice or cause, withdraw or modify any designations,
approvals, substitutions or 1edes1gnat10ns given by it hereunder

(b)  The Permittee shall not install any fixtures or make any alterations,
‘ addltlons improvements or repairs to any property of the Port Authorlty except with the prlor -
written approval of the Port Authority. .

: (c) Unless otherwise expressly provided, the Permittee shall not install any
vending machines or similar devices in the ‘Space or use the Space (or permit it to be used) for
the sale to its employees or to the public of any of the following goods and servicés: beverages,
food, candy, gum, ice cream or ice cream products, tobacco or tobaéco products, periodicals,

-books,_mdrugs —toys, —gameswsouvemrs,——Jewelry,—'novelnes c10tmng, flowers, sporting or
photograplnc goods toilet art1cles theatre tickets, shoe shines, préssing and cleamng, developing
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“and prmtmg of photographs and films or baggage checking. The specificity of the foregoing
enumeration of disallowed activities shall not be deemed to infer that any particular activities not
so enumerated are permitted under this Permit.

(d) No signs, posters or similar devices shall be erected, displayed or '
maintained in view of the genéral public in or about the Space without the written approval of the
Manager of the Facility; and any not approved by him may be removed by the Port Authority at
the expense of thé Permittee. The Permittee shall not display, or permit the . dlsplay of,

advertising of third parties in the Space.

(¢)  The Permittee, its employees, invitees and those doing business Wlth it
shall have no right hereunder to park vehicles within the Facility, except in regular parking areas
upon payment of regular charges therefor.

The operatxons of the Perrmttee its employees invitees and those doing
“business with it shall be conducted in an ordérly and proper manner and so as not to annoy,
disturb or be offensive to others at the Facility. The Permittee shall provide and its employees
shall wear or carry badges or other suitable means of identification which shall be subject to the
approval of the Manager. 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.

() - The Permittee shall daily remove from the Facility by means of facilities
provided by it all garbage, debris and other waste material (whethei solid or liquid) arising out of
or in connection with the permission granted herennder, 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 tlght fitting covers, and to be of a
design safely and properly to contain whatever material may be placed therein; sa1d 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 Facility. The manner of such storage and
removal shall be subject in all respects to the continual approval of the Port Authorlty 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 Facility.

13. Care of Space.

(a)  The Permittee shall ‘at all times keep the Space in a clean and orderly
_condition and appearance, together with all fixtires, equipment and personal property of the
Permittee and of the Port Authority located in.or on the Space, including without hmltatlon
thereto the interior surface of windows and both sides of all entrance doors

(b)  The Permittee shall repair, replace, rebuild and paint’all or any part of the
Space or. of the Facility which may be damaged or destroyed by the acts or omissions of the
Permittee, its officers, members, ‘employees, agents, representatives, contractors, customers,
guests; invitees or other persons who are doing business with the Permittee who are on or at the
Space or the Facility with the consent of the Permittee. ' . :
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(© The Permittee shaH take good care of the Space mcludmg therein, without
limitation thereto, walls, partitions, floors, ceilings, doors and columns, and all patts thereof, and
all equipment-and fixtures, and $hall do all preventive maintenance and make all necessary non-
structural repairs, replacements, rebuﬂdmg and painting necessary to keep the Space in the’
condition existing on the effective date and to keep any improvements, additions and fixtures
made or installed during the effective period of this Agreement in the condition they were in
when made or installed except for reasonable wear which does not adversely affect the watertight
condition or structural integrity of the building. or adversely affect the efﬁcxent or ploper
utilization or the appeararice of any part of the Space.

: (d)  In the event the Permittee fails to commence so to make or do any repair,
replacement, rebuilding or painting required by this Agreement within a period of ten (10) days
“after notice from the. Port Authority so to do, or fails diligently to continue to completion the
repair, replacement, rebuilding or Painting of all the premises required to be repaired, replaced,
rebuilt or painted by the Permittee under the terms of this Agreement, the Port Authority may, at’
its option, and in addition to any other remedies which may be available to it, repair, replace,-
rebuild or paint all or any part of the Space included in the said notice, the Port Authority’s cost
thereof to be paid by the Permittee on demand. This option or the exercise thereof shall not be
deemed to create or imply any obligation or duty to the Permlttee or others.

()  The obligation "of the Permittee as set forth in paragraphs (b) and- (c)
above, in the event of damage or destruction covered by any contract: of insurance under which
the Port Authority is the insured, is hereby released to the extent that the loss is recouped by
actual payment to the Port Authority of the proceeds of such insurance; provided, however, that
if at any time because of this release the insurance carrier of any policy covering the premises or
any part thereof shall increase the premiums otherwise payable for fire, extended coverage or
rental coverage applicable to the premises; the Permittee shall pay to the Port Authority an
amount equivalent to such increase or increases on demand; and provided, further, that if at any
time this release shall invalidate any such policy of insurance or reduce, limit or void the rights of
the Port Authority thereunder, or if because of this release, any such insurance carrier shall cancel
~ any such policy or shall refuse to issue or renew the same or shall refuse to issue a policy with an
endorsement thereon under which this release is permitted without prejudice to the interest of the
insured or shall cancel such endorsement or refusé to renew the same or shall take any other
action to alter, decrease or diminish the benefits of the Port Authority under the policy, then the
release shall be void and of no effect. Nothing herein shall be construed to imply an obligation
on the Port Authority to carry any such insurance policy or to obtain or keep in force any such
endorsement, ' ‘

() The Port Authority shall have no duty of repair or maintengnce as to the
Space or any fixtures, equipment or personal property which is located in or on'the Space.

(g) : The Permiﬁee shall immediately clear all drainage and supply étoppages .
and partial blocks, in and in connection with any plumbing fixtures, equipment and system which
are a part of or are located in or on'the Space. All glass in windows and doors which are a part of

- or are located in or on the Space and which may. be_broken.shall-be-replaced-by-the-Permittee-not

later than five days after breakage or at any. earlier date if so directed by the Port Authority and

v
.;7_
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immediately if such replacement is necessary to protect the Space, .any part thereof or any other
property of the Port Authority against damage, loss or theft. The Permittee shall have no
obligation under this paragraph where the condition is caused by the . neghgence or willful
mlsconduct of the Port Authority.

(h)  The Permittee shall nnmedlately notify the Port Authority if any portion or
* all of the Space or any of the said Port Authority fixtures, ‘equipment or personal property is
destroyed, damaged or in need of repair, regardless of the Permittee’s responsibility therefor.

€y Nothing herein contained shall relieve the Permittee of its obhgatlons to
secure the Port Authority's written approval before 1nsta111ng any fixtures in or upon or making
any alteranons decorations, additions or improvements in the Space.

()] In the event of a partial or total destruction of the Space; the 'Permi.ttee
“shall immediately remove any and all of its property and debris from the Space or portion thereof
destroyed. =

14. Permittee Property.

(a) Any personal property placed or mstalled by the Permittee in 1 the Space
shall remain the property of the Permittee and must be removed on or before the Expiration Date
or on or before the revoca’uon or termination of the permission hereby granted, Whlchever shall
be earlier. :

(b)  If the Permittee shall fail to remove its property upon the expiration,
termination or revocation hereof, the Port Authority may, at its option, as agent for the Permittee
and at the Permittee’s risk and expense, remove such property to a public warehouse for deposit
or retain the same in jts own possession and after the expiration of thirty (30) days sell the same
at public auction, the proceeds of which shall be applied first to the expenses of sale, second to
any sums owed by the Permittee to the Port Authority, and any balance remaining shall be paid to
the Permittee, or.may take such other action as may be necessary or desirable. Any excess of the

“total cost of removal storage and sale over the proceeds of sale shall be paid by the Permlttee to
. the Port Authorlty upon demand

15. .Prohjbited Acts.

: (a)  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 National Board of Fire. Underwriters and the Fire Insurance Rating Organization
of New Jersey, or of any other board or organization exercising or which may exercise similar
functions, which may pertain or apply to the Permittee’s operations hereunder. If by reason of
the Permittee’s failure to comply with the prov131ons of this Section, any fire insurance, extended
. coverage or rental insurance rate on the Facility or'any part thereof or upon the contents of any:
building thereon shall at any time be higher than it otherwise would be, then the Permittee shall
on demand pay the Port Authority that part-of all fire insurance premiums paid or payable by the
Port Authority which shall have been charged because of such violation by the Permittee.

(b) The Permittee shall not do or permit to be done any act which
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() . will invalidate or be in conflict w1th any fire insurance
policies covering the Facility or any part thereof or upon the contents of any building
‘thereon, or

(i)  will increase the. rate of any fire insurance, extended |
coverage or rental insurance on the Facility or any part thereof or upon the contents of any -
building thereon, or .

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

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

> .(v)  may interfere with the effectiveness or accessibility of the
drainage and sewerage system, fire-protection system, sprinkler system; alarm system,
fire hydrants and hoses, if any, 1nstalled or located or to be installed or located in or on
the Facility, or

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

(¢)  For purposes of this Section, “Facility” includes all structures located
thereon. )

16. Spemﬁcallv Proh1b1ted Actlvmes

(a) The Permittee shall not dlspose of nor permit anyone to dispose of any
waste materials (whether liquid or solid) by means of any toilets, sanitary sewers or stoxm sewers
- at the Facility.

v,

(b)  The Permittee shall not dispose of, release or discharge nor permit anyone
to dispose of, release -or discharge any Hazardous Substance on the Facility. Any Hazardous
Substance disposed of, released or discharged by the Permittee (or permitted by the Permittee to
be disposed of, released or discharged) on the Facility shall upon notice by the Port Authority to
the Permittee be completely removed and/or remediated by the Permittee at its sole cost and
expense.

(c) - The Permittee shall not operate any engine or any item of automouve
equ1pment in the Space without adequate ventilation.

(d) The Permittee shall not use any cleaning materials having a harmful or
corrosive effect in the Space. :

(6)  The Permittee shall not fuel or defuel any equlpment in the Space or
elsewhere at the Facility: without the prior approval of the Manager of the Fac111ty except in
accordance with Port Authority rules and regulations.

® The Permittee shall not start or operate any cngme or any item of
automotive equipment in the Space unless-such space is adequately ventllated and unless such
engine is equipped with a proper spark arresting device.

(2) The Permittee shall not solicit business in_the_public_areas._of the Facility

and shall not at any time use ahy electric amplifying devices or hand megaphones whatsoever.
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| 17. Labor Disturbénces

() (D 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 Facility which
interfere or dre likely to interfere with the operation of the Facility or any part thereof by the Port
Authority or with the operations of the lessees, licensees, permittees or other users of the Fac1hty
or with the operations of the Permiitee under this Permit.

(2) The Permittee shall immediately give notice to the Port Authority
' (to be followed by written notice and reports) of any and all impending or existing labor
complaints, troubles, disputes or controversies and the progress thereof. The Permittee shall use
its best efforts to resolve any such complaints, troubles, disputes or controversies.

(b) Ifany type of strike or other labor activity is directed against the Permittee
at the Facility or against any operations pursuant to this Permit resulting in picketing or boycott
for a period of at least forty-eight (48) hours, which, in the opinion of the Port Authority,
adversely: affects or is likely adversely to affect the operation of the Facility or the operations of
other permittees, lessees or licensees thereat, whether or not the same is due to the fault of the
Permittee, and whether caused by the employees of the Permittee or by others, the Port Authority
may at any time during the continiance thereof, by twenty-four (24) hours’ notice, revoke this
Permit, effective at the time specified in the notice.. Revocation shall not relieve the Permittee of
any liabilities or obligations hereunder which shall have accrued on or pnor to the effective date

.of revocation.

.18. Duties under Other Agreements.

(a) Except as specifically provided herein to the contrary, the Permitte¢ shall
not, by virtue of the issue and acceptance of this Permit, be released or discharged from any
liabilities or obligations whatsoever under any other Port Authority permits or agreements
including but not limited to any permits to make alterations.

(b) In'the event that any space or location covered by this Permit.is the same

as is or has been covered by another Port Authority permit or other agreement with the' Permittee,

" then any liabilities or obligations which by the terms of such permit or agreement, or permits

. thereunder to make alterations, mature at the expiration or revocation or termination of said

permit or agreement, shall be deemed to survive and to mature at the expiration or sooner

_‘termmatlon or revocation of this Permit, insofar as such liabilities or obligations requlre the
removal of property from and/or the restoratlon of the space or location.

)

19.  Notices. A bill or statement may be rendered or any notice or communication -
which the Port Authority may desire to give the Permittee shall be deemed ‘sufficiently. rendered
or given if the same be in writing and. sent by registered or certified mail addressed to_the
Permittee at the address specified on the cover 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 Perrhittee’s Representatlve,-andNthe -time-of-rendition-of-such-bill-or-statement

‘and of the giving-of such notlce or communication shall be deemed to be the time when the same
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is mailed, left or delivered as herein provided, Any notice from the Permittee to the Port
~ Authority shall be validly given if sent by registered or certified mail addressed to the Executive

Director of the Port Authority at 225 Park Avenue South, New York, New York 10003 or at such
other address as the Port Authorlty shall hereafter demgnate by notice to the Penm’ctee

20.  No Broker. " The Permittee represents and warrants that no broker has been
concerned in the negotiation or execution of this Permit and that there is no broker who is or may
be, entitled to be paid a commission in connection therewith. The Permittee shall indemnify the
Port Authority and save it harmless from any and all claims which have been or which may be
made by any and all persons, firms, or corporations whatsoever for services in connection with
~ the negotiation and execution of this Permit or in connection: with any penmssmn to use the
Space '

-

21.  Waiver of Tral by Jury. The Pemuttee hereby waives its right to trial by jury in
any summary proceeding or action that may hereafter be instituted by the Port Authority against
the Permittee in respect of the Space and/or in any action that may be brought by the Port
Authority to recover fees, damages, or other sums due and owing under this Permit. The
Permittee specifically agrees that it shall not interpose any claims as counterclaims in any
summary proceeding or 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. The
foregoirig reference to summary proceedings shall not be construed to mean that a landlord—
tenant relationship exists between the Port Authority and the Permittee.

22.  Effect of Use and Occupancy after Expiration, Revocation or -Termination,
Without in any way limiting any other provision of this Permit, unless otherwisé notified by the
Port Authority in writing, in the event the Permittee continues its use and occupancy of the Space
after 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, in
addition to any damages to which the Port Authority may be entitled under this Permit or ‘other
~ remedies the Port Authority may have by law or otherwise, the Permittee 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
Permittee shall surrender and completely vacate the Space at a rate equal to twice the rnonthly fee
as provided for herein then in effect. Nothing herein contained shall be deemed to give the
Permittee any right to continue its use-and occupancy of the Space after the expiration,
revocation or termination of the effective period of the permission granted under this Permit.
The Permittee acknowledges that the failure of the Permitte¢ to surrender, vacate and yield up the -

‘Space to the Port Authority on- the effective date of such expiration, revocation or termination
will or may cause the’ Port Authority injury, damage or loss. The Permittee hereby assumes the
risk of such injury, damage or loss and hereby agrees that it shall be responsible for the same and
shall pay the Port Authority for the same whether such are foreseen or unforeseen, special, direct,
consequential or otherwise and the Permittee hereby expressly agrees to indemnify and hold the
Port Authority harmless against any such injury, damage or loss.
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. 23, No Personal Liability. No Commissioner, officer, agent or employee of the Port

: Authonty 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 €xecution or attempted execution, or
because of any breach hereof.

24, No Waiver. No failure by the Port Authority to insist upon the strict performance
_ of any agreement, term, covenant or condition of this Permit or to exercise any right or remedy
consequent upon a breach or default thereof, and no extension, supplement or amendment of this
Permit during or after a breach thereof, unless expressly stated to be a waiver, and no acceptance
by the Port Authority of fees, charges or other payments in whole or in part after or during the
continuance of any such breach or default, shall constitute a waiver of any such breach or default
of such agreement, term, covenant or condition. No agreement, term, covenant or condition of
“this Permit to be performed or complied with by the Permittee, and no breach or default thereof,
shall be waived, altered or modified except by a written instrument executed by the Port
Authority. No waiver by the Port Authority of any default or breach on the part of the Permittee -
in performance of any agreement, term, covenant or condition of this Permit shall affect or alter
this Permit but each and every agreement, term, covenant and condition thereof shall continue in
full force and effect with respect to any other existing or subsequent breach or default thereof.

25. Construction and Application of Terms.

" (@)  The use of headings in this Permit is for convenience of reference only and.
in no way mtended to define, limit or descnbe the scopé or intent of any provision hereof.

- .(b)  Any rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not be applicable to the interpretation of this Permit or any
amendments, addendums or supplements hereto or any endorsements, exhibits, schedules or
other attachrnents hereto. :

(c) The provisions and obhgatlons contained in any endorsements, exhibits;
schedules or other attachments hereto shall have the same force and effect as if set forth in full
herein. - S

(d)  To the extent that any provisions of this Permit are in any instance to be
construed in accordance with the laws of a state, the laws of the State of New Jersey shall apply.

v

26.  Entire Agreement. This Pemmit, including the cover page, the Terms and
Conditions and the attached exhibits, endorsements, schedules and other attachments, if any,
_ constitutes the entire agreement of the parfies on the subject matter hereof and ‘may not be
changed modified, discharged or extended, except by written endorsement duly executed on
“behalf of the parties and attached hereto. The Permittee agrees that no representations or

warrantjes shall be binding.upon the Port Authority unless expressed in writing herein.
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The. Port Authonty by ‘its officers, employees, representatives, contractors,
hcensees and their employees, shall have the right for the benefit of the Port Authority, or the
Permittee and/or for the benefit of others than the- Permittee to maintain existing and future
heating, water, gas, electricity, sewerage, drainage, fire protection sprinkler, ventilating,
réfrigerating, fuel and communication systems and other such service systems, including all
tubes, pipes, lines, mains, wires, conduits and equipment on or about the Space and to enter upon
the Space at all reasonable times and to make such repairs, replacements and alterations as may,
in the opinion of the Port Authority, be'deemed necessary or advisable, and, from time to, time, to
construct or install over, on, in or under the Space new tubes, pipes, lines, mains, wires, conduits
and equipment, provided however, that the same shall be done so as to mterfere as little as
reasonably possible with the Permittee’s Operatlons :

Nothing contained in this Endorsement shall or shall be construed to impose upon

the Port Authority any obligations so to maintain or to make repairs, replacements, alterations or
additions or dny liability for failure to do so.

STANDARD ENDORSEMENT NO. 11.1

‘MAINTENANCE OF SERVICE FACILITIES .
All Facilities il it s
7/21/49




“Port Authorlty Bus Terminal” or “Temunal” shall mean the bmldmg bounded by 40th
and 41% Streets, 8" and 9% Avenues, in the City, County and State of New York and the .

extension of the Port Authority Bus Terminal, contiguous thereto and lying to the north thereof;
all of which now constitutes the Port Authority Bus Terrmnal

STANDARD ENDORSEMENT NO. 19.6

Port-Authority-Bus- Termman :
-02/09/89



SPECIAL ENDORSEMENTS

1. Subject to and in accordance with all the terms and conditions of this
Permit and the Endorsements annexed thereto, the Port Authority hereby grants the Permittee
permission to use and occupy the space on the Main Concourse Level of the South ‘Wing of the
Facility shown in the sketch attached hereto, hereby made a:part hereof and marked “Exhibit A”,
together with the fixtures, improvements and other property of the Port Authority located or to be
located therein or thereon (hereinafter sometimes referred to as the “Ticket Plaza Windows™)
and thé:space immediately abutting the Main Concourse Ticket Windows, shown in Exhibit A,
together with the fixtures, improvements and other property of the Port Authority located or to be
located therein or thereon (Hereinafter sometimes referred to as the “Ticket Plaza Office
Space”). The Permittee shall additionally be granted permission to use and occupy a driver’s
room and storage area located in the. South Wing of the first floor of the Facility, as showr in
shading on the sketch attached hereto and hereby made a part hereof and marked “Exhibit B”,
together with the fixtures, improvements and other property of the Port Authority located or to be
located therein or thereon (hereinafter sometimes referred to as “Drivers Room and Storage
Area”). The Ticket Plaza Windows, Ticket Plaza Office Space, and Drivers Roori and Storage
shall hereinafter:collectively referred to as the “Space”. The Port Authority and the Perrmttee
hereby acknowledge that the Space constitutes non-res1dent1a1 real property.

2. The Permittee shall be penmtted to use the Drivers Room and Storage
Area as a break room and for storage purposes. The Permittee shall use the Ticket Plaza
Windows as a passenger ticketing area and a customer service center. The Ticket Plaza Office
Space shall be used as a clerical and administrative office for related purposes. The Space shall
be used for no other purpose or purposes other than those artlculated in this Special
Endorsement.

3. ()  The Permittee shall pot install any equipment, inprovement or
fixtures in the Space or perform any construction work therein without the prior written approval
of the Port Authority as to the design and type of unit to be installed as well as the method and
manner of installation.. To such end the Permittee, prior to the installation of any unit in the
Space, shallesubmit to the Port Authority for its approval an Alteration Application in the form
supplied by the Port  Authority including such terms and conditions and such plans and
specifications as the Port Authority may require setting forth in detail the design and type of unit
proposed by the Permittee to be installed and the method and manner of the installation work to
be performed by the Permittee to prepare and equip. the Space for its operations therein. The
Pérmittee shall be responsible at its sole cost and expense for the performance of the installation
work. Any installation, placement of attachment made without the approval of -the Port
Authority and any such that does not continue to meet with the continuing approval of the Port
Authority ‘shall immediately be removed by the Permittee and in the event of the Permittee’s
failure to remove the same the Port Authority may do so at the Permittee’s cost and expense.

* The Port Authority reserves the right to require the Permittee to obtain the approval of the Port

Authority as to the time and manner of any maintenance, servicing and repair operations upon
any of the Permittee’s equipment, faclhtles, fixtures or property installed in, placed upon, or
attached to the Space. , :

‘ . Without limiting or affectmg any other term or provisions of this
Permit, the Permittee shall be solely responsible for’ the design, adequacy and operation of all
utility, mecha.mcal electrical, communications and other systems installed ii the Space and-shall
do all preventive maintenance and make all repairs, replacements, rebuilding (ordinary or
__extraordinary, structural or_non-structural)- and_pamtmg—necessary—to~keep~such~systems —andall

“other improvements; additions, fixtures, finishes and decorations made or installed by the
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. Permittee (whether the same involves structural or non-structural work) in the condition they
were in when made.or installed except for reasonable wear which does not affect adversely the
watertight condition . or" structural integrity of the building or adversely affect the efficient or
proper utilization or appearance of any part of the Space. .

4. . (a) Effectxve and pro-rated upon move-in, the Permittee shall pay a
monthly fee for the Tlcket Plaza Windows as follows:

' @) During the period commencing on January 1, 2015 and
continiing through December 31, 2015, both dates inclusive, in the amount of Nine Thousand
Eight Hundred Ninety-Four Dollars and No Cents ($9,894. OO), payable on January 1, 2015 and
on the first day of each and every calendar month occurring during such period; and '

' - (i) During the period commencing on January 1, 2016 and
continuing through December 31, 2016, both dates inclusive, in the amount of Ten Thousand
Two Hundred Forty Dollars and Twenty~N1ne Cents ($10, 240. 29), payable on January 1, 2016
and on the first day of each and every calendar month occurring during such period; and

"(iil)  During the period commencing on January 1, 2017 and
continuing through December 31, 2017, both dates inclusive, in the amount of Ten Thousand
‘Five Hundred Ninety-Eight Dollars .and Seventy Cents ($10, 598, 70), payable on January 1, 2017

- and on the first day of each and every calendar month occumng during such penod and

(iv)  During the, period commencing on January 1, 2018 and
contmumg through December 31, 2018, both dates inclusive, in.the amount of Ten Thousand
Nine Hundred Sixty-Nine Dollars "and Slxty -Five Cents ($10, 969. 65), payable on January 1, 2018
and on the first of each and every calendar month occumng durmg such period.

(b) - In addition to the monthly fee for the Main Concourse Ticket
- Windows as set forth above in this Special Endorsement, effective and pro-rated upon move-in,
the Permittee shall pay a monthly fee for the Ticket Plaza Office Space as follov'vs:

() Durmg the period corhmencing on January 1, 2015 and
contmumg through December 31, 2015, both dates inclusive, in the amount of Six Thousand
Two Hundred Dollars and No Cents (86, 200. 00), payable on January 1, 2015 and on the first day
of each and every calendar month ocourrmg during such period; and _

E ‘ (i)  During the period commencmg on January 1, 2016 and
© continuing through December 31, 2016, both dates inclusive, in the amount of Six Thousand
Four Hundred Seventeen Dollars and No Cents ($6,417.00), payable on Janvary 1, 2016 and on
the first day of each and every calendar month occurring during such period; and

' . (uin) Dunng the period commencing on January 1, 2017 and
continuing through December 31, 2017, both dates inclisive, in the amount of Six Thousand Six
Hundred Forty-One Dollars and Slxty Cents (86,641.60), payable on January 1, 2017 and on the-
first day.of each and every calendar month occurring during such period; and

(iv): During the period commencmg on January 1, 2018 and
* continuing through December 31; 2018, both dates inclusive, in the amount of Six Thousand
- Eight Hundred Seventy-Four Dollars and Five Cents ($6,874. 05) payable on January 1,-2018 and
- on the first of each and every calendar month occurring dunng suchperiod. .
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I (c) In addition to the monthly fee for the Mam Concourse T1cket
Windows and Ticket Plaza Office Space as set forth above in this Special Endorsément, effective
- -and pro-rated upon move-in, the Permittee shall pay a monthly fee for the Drivers Room and
Storage Area as follows:

1) During the period commencing on January 1 2015 and
continuing through December 31, 2015, both dates inclusive, in the amount of One Thousand ‘
Eight Hundred Thirty Dollars and Twenty -Nine Cents (§1, 830. 29), payable on January 1, 2015
and on the ﬁrst day of each and every calendar month occurring durmg such period; and

. (if) © During the period commencing on January 1, 2016 and
continuing through December 31, 2016, both dates inclusive, in the amount of One Thousand
Eight Hundred Ninety-Four Dollars and Thirty-Five Cents ($1 894.35), payable on January |,
2016 and on the first day of each and every calendar month occurring during such period; and

: +(idl) - Durmg the perlod commencing on January 1, 2017 and.
. continuing through December 31, 2017, both dates inclusive, in the amount of One Thousand -
Nine Hundred Sixty Dollars and Slxty Five Cents ($1,960.65), payable on January 1, 2017 and on
the first day of each and every calendar month occurring dur'mg such period' and

(iv)  During the period commencmg on January 1, 2018 and
continuing through December 31, 2018, both dates inclusive, in the amount of Two Thousand
Twenty-Nine Dollars and Twenty- Elght Cents (82,029.28), payable on January 1, 2018 and on the
first of each and every calendar month occurring during such period.

(d)  If the permission’ granted hereunder becomes effective on a date
other than the first day of a calendar month or expires or is revoked or terminated on a date other
than. the last day of a calendar month, the fee payable for the part of the month during which the
permission is in effect shall be computed by proratmg the monthly fee on a daily basis, usmg the
exact number of days in the month involved.

5. (@) (i) - The Port Authorlty will supply electrlclty to the Permittee
at the Space on such days and during such hours as the Permittee conducts its operations at the
Space, to the extent that the Permittee’s consumption does not exceed the capacity of feeders,
risers or wiring in the Space or the Facility, the Permittee’s consumption and demand for such -
electricity to be measured by a meter or meters installed by the Port Authority. From and after
‘the Effective Date hereof, the Permittee shall take the same and pay at the greater of: (i) the rates
(including the fuel or other adjustment factor) which the Permittee at the time of such purchase
and under the service classification then applicable to it would have to pay for the same quantity
of electricity to be used for the same purposes under the same conditions if it received the

electricity directly from the public utility supplying the same to commercial buildings in the
vicinity; or (ii) the Port Authotity’s cost of obtaining- and supplying the same quantity of
electricity. In the event any meter is out of service or fails to record the corsumption -and
demand for electricity by the Permittee, the Permittee’s consumption and. demand for electricity
will be considered to be the same as its consumption and demand for a like period as measured
by such meter, either immediately before or' immediately after such interruption or failure of a
" meter, which period shall be selected by the Port Authority. The Permittee shall pay the amount
.as so determined for each such billing period to the Port Authority upon demand therefor and the
_same shall be deemed an additional fee collectible in.the same manner and with like remedies as
1f it were a part of the Basic Fee reserved hereunder. - .
_,_____(u)__-—Noththstandmg that™the™ Port Authonty has agreed to
supply electrmty to the Permittee, the Port Authority shall be undcr no obhganon to prov1de or

S
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continue such service if the Port Authority is prevented by law, agreement or otherwise from
metering or measuring consumption and demand as hereinabove set forth or elects not to so
‘meter or measure the same, and in any such event the Permittee shall make all arrangements and
*conversions necessary to obtain electricity directly from the public’ utility. Also in such event,
the Permitte¢ shall perform the construction necessary. for conversion and if any lines or
equipment of the Port Authority are with the consent of the Port Authority used therefor the Port
Authority may make an appropriate charge therefor to the Penmttee based on its costs and
expenses for the said. lmes and equlpment .

' (b) . Without limiting the generality of rights of entry upon the Space
elsewhere in this Permit reserved to the Port Authority, the Port Authority shall have, for itself,
its officers, employees, representatives, contractors and subcontractors, the right to enter upon the
Space at all times to construct, install, maintain, replace, repair or improve the air-cooling system
or any part.thereof providing service for the part of the Facility in which any portion of the Space
is located. Air-cooling shall be furnished subject to all the provisions of this Pemut and in
accordance with the following:

i) If the air-cooling in or on the Space can be controlled by
mechanisms within the Space, the Permitte¢ shall shut off the air- cooling before closing and
leaving the Space at any time for any period.. The Port Authority shall have the rights of entry
specified in Section 9 of the Terms and Conditions' hereof for the purpose of observing the
Permittee’s compliance with the provisions hereof and the Port Authority ‘may lock, seal or
install any timing device on or in connection with any air-cooling control mechanism so as to
provide that the Space shall only be air-cooled during the hours and days stipulated hereunder.

(i)  If the Permittee, in accordance with- Section 13 of the

Terms and Conditions entitled “Care of Space” hereof or otherwise, erects any partitions or
makes any improvements, which partitions or improvements stop, hinder, obstruct. or interfere °
with the cooling of the air or the heating of the Space, then no such action by the Permittee shall .
impose any obligation on the'Port Authority to install facilities, fixtures or equipment for air-
coohng or for heating additional to those presently existing or presently contemplated or to
increase the capacity or output of existing or presently contemplated facilities, equipment or
fixtures, and the Permittee shall not in any such event be relieved of any of its obligations

. hereunder because a comfortable temperature is not maintained. No consent or approval given
by the Port Authority in connection with the erection of partitions or the making "of any
improvements shall be or be deemed to be a representation that the work consented to or
approved will not stop, hinder, obstruct or interfere with either the cooling of the air or heating of
the Space or any portion thereof. It is hereby understood further that the installation by the
Permittee of any equipment which itself requires air-cooling' or which requires additional
quantities of air-cooling shall not impose any obligation on the Port Authority to increase the-
capacity or output of imtially existing facilities, equipment or fixtures for the cooling of the air or -
the heating of the Space and the Perrmttee shall not in any such event be relieved of any of its
obligations hereunder. .

- (0 The Port Authority shall, thhout additional charge to the
Permittee,. furnish to the Permittee in the enclosed pornon ‘of the Space heat, to an éven and
comfortable temperature durmg the months of November to April, inclusive, occurring the period
of perrnlssmn granted hereunder, - .

(d)»  The Port Authonty shall have no obhgatlons or responsibility with

of any utilities or serv1cespwhatsoever -except-as eXpressly pro provided in this Spe Special Endorsement _
Wlthout Jimiting the generahty of any other provisions of this Permit, or the Rules and

-
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Regulations of the Port Authority referred to herein, the Permittee shall not retain any contractor
for the performance of any cleaning, janitorial or mamtenance work in the Space without the
pnor wrltten consent of the Port Authority. -

(e If any federal, state mummpal or other governmental body,
authority or agency or any public utility assesses, lev1es imposes, makes or increases any charge,
fee or rent on the Port Authority for any service, system or utility now or in the future applied to -
or available to the Space or to any occupants or users thereof or to the structure or building of

which the premises form a part.(including but not limited to any sewer rent or charge for the use
of sewer systems), the Permittee shall, at the option of the Port Authority exercised at any time
-and from time to time by notice to the Permittee, pay, in accordance with said notice, such
charge, fee or rent or increase thereof (or the portion thereof allocated by the Port Authonty to
the Space or the Permittee’s operations hereunder) either directly to theé governmental body,
authonty or agency or to the public utility or directlyto the Port Authorlty

4

® Notwithstanding that the Port Authority may have agreed to supply
a service hereunder to the Permittee where such service is to be metered, the Port Authority shall
be under no obligation to provide or continue any such service if the Port Authority is prevented
by law from submetering such service or has agreed w1th the suppher of such serwce not to
submeter such service. .

(g) The Port Authority shall have the right to temporarily dlscontmue
the supply of any of the above services when necessary or desirable in the opinion of the Port
Authority in order to make any repairs, alterations, changes or improvements in the Space or
elsewhere in the building of which the Space forms a part including all systems for the supply of
services. .

(h)  Notwithstanding that the Port Authority may have agreed to supply
a service hereunder to the Permittee, the Port Authority shall be under no obligation to supply
any such service if and to the extent and during any period that the supplying of any such service

or the use of any component necessary- therefor shall be prohibited -or rationed by any federal,
state or municipal law, rule, regulation, requirement, order or direction and if the Port Authonty

. deems it in the pubhc interest to comply therewith, even though such law, rule, regulation.,
© . requirement, order or direction may not be mandatory on the Port Authority.. If by operation of
this subdivision or the previous subdivision any service for which the Permittee has agreed to pay
a flat sum is discontinued for any period during the-effective period of the permission granted
hereunder, the Permittee shall be relieved of its obligation to pay for such service for any such
period or i any such-service is supplied during fewer hours or in lesser amounts than agreed
during any period during the effective period of the permission granted hereunder, the Permittee

shall be relieved proportlonately of its obhgatton to pay for any such serv1ce for any such period.

- (@) No failure, delay or mterruptton in any of the above services shall
be or shall be construed to be an eviction of the Permittee, shall be grounds for any diminution or
abatement of the fees payable hereunder, or shall constitite grounds for ‘any claim by the
Permittée for damages, consequential or otherwise, unless due to the negligence of the Port
Authority, its employees or agents. The Permittee shall not be entitled to receive any of the
above services during any period during which the Penmttee wastes any of the services or is in
default under any of the provisions of thlS Permit.

6. The provisions of Section 22 of the Terms and Conditions entitled “Effect
of Use and Occupancy after Expiration, Revocation.or Termination” shall survive the expiration .
or the earlier revocation of the permission-hereunder-granted—Neither the receipt pt of any sum as

—————damages pursuant to the provisions of said Sectlon nor any other act taken by the Port Authonty
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- pursuant to the provisions thereof in apparent affirmation of the Permittee’s use and occupancy
of the Space for any period beyond the Expiration Date or the effective date of the earlier
revocation of the permission hereunder granted shall or shall be deemed to grant the Permittee a’
right to remain in occupancy of the Space after the Expiration Date or the effective date of the
earlier revocation of the permission hereunder granted, or shall or shall be deemed to be a waiver
by the Port” Authority of or a limitation of the Port Authority’s right to exercise any remedy
available to it under this Permit or otherwise at law or in equity, to obtain possession of the
"Space should the Permittee fail to terminate its occupancy there6f and to deliver actual, physical’
possession theréof to the Port Authority on or before the Expiration Date or the earlier revocation
of the permission hereunder granted, including without limitation the right to terminaté this
Permit pursuant to the terms hereof, and the right to institute summary proceedings.

7. (a) The Permittee shall not, on the grounds of race, creed, color, sex-or
national origin, discriminate or perrmt d1scr1mmat10n agamst any person or person in its selling
of merchandise or rendering of services hereunder or in .its employment practices and procedures
or in any of its operations or activities under or in connection with this Permit.

(b) W1thout limiting the generality of any other provision, of this
Permit, the Permittee shall not keep, maintain, place or install in the Space any fixtures or
equipment the use of which is not consistent with and required for the purposes of this Permit
and the Permittee shall not use or connect any equipment or engage in any activity or operatlon in
the Space which will cause or tend to cause an overloading of the capacity of any existing or
future utility, mechanical, electrical, communications or other systems or-portions thereof on the
Space or elsewhere at the Facility nor shall the Permittee do or permit to be done anythmg which
may interfere with the effeetlveness or accessibility thereof.

‘ (c) The Permittee shall not overload any floor, roadway, passageway,
pavement or other surface or any wall, partition, column or. other supporting member or any
elevator or other conveyance in the Space or at the Facility and, without limiting any other
provision of this Permit, the Permittee shall repa1r replace or rebu11d any such as may be
damaged by overloading.

(d) Subject to and in accordance with the provisions of Section 13 of
the Terms and Conditions hereof (“Care of Space™), the Permittee shall make any and all
improvements, alterations or repairs of the Space that may be required at any time hereafter by
any present or future governmental law, rule, regulation, requirement, order or direction or by
any present or future rule, regulation, requirement, order or direction of the National Fire
Protection Association and the New York Fire Insurance Rating Organization, and of any other
boatd or organization exercising or which may exercise similar functions, which may pertam or
apply to the operations of the Pernnttee on the Space

8. The Port Authority shall not be liable to the Permittee or others for any
personal injury, death or property damage from falling material, water, rain, hail, snow, gas,
steam, dampness, explosion, smoke, radiation and/or electricity whether the same may leak into
or fall issue or flow from any part ‘of the Space or of the Facility including, without limitation
thereto any utility, mechanical, electrical, communications or other systems therein or from any
other place or quarter unless: said damage, injury or death shall be due to the negligent acts of the
Port Authonty, its employees or agents

9. Such provisions of this Permit as apply to the rights and obhgatlons of the
parties hereto upon the expiration of the permission granted by this Permit shall apply to_the
rights and obhgatlons of. the_partles -hereto- upon—the revocationof the said permission.
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10.  (a)  The Permittee acknowledges that it has been advised by the Port
Authonty that any failure of the Permittee to surrender, vacate and yield up to the Port Authority
any or all portion-of the Space, as-the case may be, on the effective date of- revocation set forth in
" the notice described in paragraph (a) of Section 2 of the Terms and Conditions entitled
“Effectiveness” ‘hereof will or may cause the Port Authority injury, damage or loss. ~ The
Permittee hereby assumes the risk of such injury, damage or loss and hereby agrees that it shall
be responsible for the same and ‘shall pay the Port Authority for the same whether such are -
foreseen or unforeseen, special, direct, consequent1a1 or otherwise and the Permittee hereby
expressly agrees to mdemmfy and hold the Port Authority harmless against any such injury,
darhage ‘or loss. The foregoing shall not constitute or be deemed to constitite the sole and
exclusive remedy of the Port Authority for such failure of the Permittee.

(b)  Without lumtmg the provisions' of paragraph (a) of this Special

" Endorsement, or of the provisions of Section 22 of the foregoing Terms and Conditions entitled
“Effect of Use and Occupancy after Expiration, Revocation or Termination,” in the event the
Permittee remains in possession of any or all portion of the Space after the revocation of the
effective period of permission granted under this Permit pursuant to paragraph (a) of Section 2 of
the Terms and Conditions entitled “Effectiveness” without the consent of the Port Authority, the
Permittee, at the option of the Port Authority and without waiving the liability of the Permittee,
shall be deemed to be occupying the Space at a monthly fee for the Space equal to two hundred .

. percent (200%) of the monthly fee for the Space payable hereunder by the Permittee for the last
full month of the term of this Permit, subject to all of the other terms of this Permit.

1. (@) During the effective period of the permission granted under this
Permit, the Permittee shall not give or agree to give anything of value either to a Port Authority
employee agent, job shopper, consultant, construction manager or other person or firm
representing the Port Authority or to a member of the immediate family (i.e., a spouse, child,
parent, brother or sister) of any of the foregoing in connection with the performance by such
employee, agent, job shopper, consultant, construction manager or other person or firm
representing the Port Authority of duties mvolvmg transactions with the Permittee on behalf of -
the Port Authority whether or not such duties are related to-this Permit or any other. Port
Authority lease, contract or matter. Any such conduct shall be deemed a material breach of this
Permit.

t (b)  As used herein, “anything of value” shall.include, but not be
limited to, any (i) favors, such as meals, entertainment, transportation (other than that
‘contemplated by this Permit or any other Port Authorlty lease or contract), etc.; which might tend
to obligate the Port Authority- employee to the Permittee, or (ii) gift, gratulty, money, goods,
equipment, services, lodging, discounts not available to the general public, offers or promises of
- employment, loans or the cancellation thereof, preferential treatment or busiriess opportunity.
Such term shall not include compensatlon contemplated by thlS Perrmt or any other Port
Authority lease or contract

(c) In addition, during the effective penod of the perrmssmn granted
under this Permit, the Permittee shall not make an offer of employment or use confidential
information in a manner proscribed by the Code of Ethics and Financial Disclosure dated as of
April 11, 1996 (a copy of which is available upon request to the Office of the Secretary of the
Port Authonty) ,

(d) The Permlttee shall include the provisions of this paragraph in each :

contract or subcontract entered 1nto under and pursuant to the provisions of this Permit,
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(e) The Permittee certifies that it has not made any offers or
agreements or given or agreed to give anything of value (as defined in this paragraph) or taken
any other action with respect to any Port Authority employee or former employee or immediate

" family member of either which would constitute a breach of ethical standards under the Codé of

Ethics and Financial Disclosure dated as of April 11, 1996 referred to in this paragraph nor does

- the Permittee have any knowledge of any act on the part of a Port Authority employee or former’

Port Authority employee relating either directly or indirectly to the Permittee which constitutes a
breach of the ethical standards ‘set forth in said Code.

12, (a)  Notwithstanding anyt}nng to the contrary contained in this Permit,
the Permittee hereby agrees that this Pérmit is one of the “Agreements”, as such term is defined
in that certain security agreement entered into between the Port Authority and the Permittee,
dated as of July 1, 2008, and identified by Port Authority Agreement No. TBT-ADR-SEC-007
(the “Security Agreement”), and that-a breach or failure to perform or comply with any of the
terms and conditions of the Security Agreement, includirig without limitation failure to provide a
letter of credit in accordance with the terms and provisions of the Security Agreement at any time
during the term under any of the Agreements valid and available to the Port ‘Authority or any -
failure of any banking institution issuing a letter of credit to make one or more payménts as
provided in such letter of credit, shall constitute a material breach of this Permit and the Security
Agreement thereby entitling the Port Authority to immediately. exercise any and all rights
available to it, including without limitation the right to terminate.this Permit for cause.

‘ | (b)  The P,ermittee represents to the Authority that its Federal Tax
Identification number is o

(©) The Permittee acknowledges and agrees that the Port Authority
reserves the right, at its sole discretion, to adjust at any time and from time to time upon fifteen
(15) days’ written notice to the’ Penmttee the security deposit amount as set forth in
subparagraph (b) of this section. Not later than the effective date set forth in said notice the
Permittee shall deposit with the Port Authority the new security depos1t amount as set forth in
said notice, which new amount shall thereafter constitute the security deposit subject to the terms
set forth in the Secunty Agreement.

13.  The expense -of outfitting a bathroom and the entire Space, as applicable,
up to the standards of the Amencans with Dlsablhtles Act of 1990 shall be the Permittee’s sole
respon31b111’fy

14.  The Ticket Plaza Office Space shall be fit out by Hudson News on behalf

: of thie Port Authority. The Permittee shall accept the Ticket Plaza Office Space, the Tlcket Plaza

‘person or -entity with whom the Port Authorlty is restricted from’ doing_business under_the_ ————————

Windows, and the Drivers Room and-Storage Area. AS IS upon the Effective Date.

15, The Permittee shall be solely responsible for moving all of its material
from the space undér Permit Number BTP-003, dated as of October 1, 2008 (“the Prior
Permit”), to the Space under this Permit. The Permittee shall be given two weeks to move all its
material under the space of the Prlor Permit before surrendermg the space under the Prior Permit
and beginning this Permit.

16. OFAC Compliance. (a) Permittee’s Representation and Wc'zrranty.‘
The Permittee hereby represents and warrants to the Port Authority that the Permittee (x) is not a

rogulatlons,of the-Office-of-ForeignAssets™ Control“(“OI‘AC”) of the United States Department
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of the Treasury (including, without limitation, those.named -on OFAC’s Specially Designated and
Blocked Persons list) or under any statute, executive order or other regulation relating to national
security or foreign policy (including, without limitation, Executive Order 13224 of September
23, 2001, Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten
. To Commit, or Support Terrorism), or other governmental action related to national security, the
-*violation of which would also constitute a violation of law, such persons being referred to herein

as “Blocked Persons” and such regulations, statutes, executive orders and governmental actions
being referred to herein as “Blocked Persons Laws™) and (y) is not engaging in any.dealings or
transactions with Blocked Persons in violation of any Blocked Persons Laws. The Permittee
acknowledges that the Port Authority is entering into this Permit in reliance on the foregoing
representations and warranties and that such representations and warranties are a material
element of the consideration inducing the Port Authority to enter into and execute this Permit.

(b) Permittee’s Covenant. Permittee covenants that (1) during the term
of the Perrmt it shall not become 'a Blocked Person, and shall not engage in any dealings or
transactions with Blocked Persons in violation of any Blocked Persons Laws. In the event of any
breach of the aforesaid covenant, the same shall constitute an event of default and, accordingly, a
basis for termination of this Permit by the Port Authority, in addition to any and all other
remedies provided under this Permit or at law or in equity, which does not constitute an

acknowledgement by the Port Authority that such breach is capable of being cured.

(c) Permittee’s Indemnification Obligation. The Permittee shall
- indemnify and hold harmless the Port Authority and its Commissioners, officers, employees,
agents and representatives from and against any and all claims, damages, losses, risks, liabilities
and expenses (including, without limitation, attorney’s fees and disbursements) arising out of,
relating to, or in connection with the Permittee’s breach of any of its representations and
warranties made under this Special Endorsement. Upon the request of the Port Authority, the
Permittee shall at its own expense defend any suit based upon any such claim or demand (even if
such suit, claim or demand is groundless, false or fraudulent) and in handling such it shall not,
without obtaining express advance permission from the General Counsel of the Port Authority,
raise any defense involving in any way the jurisdiction of the tribunal over the petson of the Port
Authority, the immunity’of the Port Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port ‘Authority, or the provision of any statutes respectmg suits
agamst the Port Authority.

Pagé 9 of Special Endorsements




(d) Survival. The provisfons of this Special Endorsement shall survive
the expiration or earlier termination of the petiod of permission of this Permit.

‘For the Port Authority

)

For the. Permittee

- Initialled:

e i, et
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INSURANCE SCHEDULE

(@)  The Perm1ttee named in the permit to which this Insurance Schedule is
attached and of which it constitutes an integral part (the “Permit”), 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 pohc1es of Commercial General Liability
Insurance- and Commercial Automobile Llablhty Insurance, including premises-operations and
products-completed operations and covering bodily-injury hablllty, including death, and property"
damage liability, none of the foregoing to contain care, custody or ‘control exclusions, and

providing for ooverage in the limit set forth below:

Minimum Limits
Commercial General Liability Insurance
Combined single limit per occurrence for death, . ‘
bodily injury and property damage liability: $2,000,000.00

Workers Compensation and Employers Liability Insurance
Permittee's obligations under the applicable State
Workers' Compensation Law for those employees of
the Permittee employed in operations conducted . c
pursuant to the Permit at or from the Facility: , Statutory

In the event the Permittee maintains the foregoing i insurance in limits greater than aforesa1d the
Port Authority shall be included therein as an additional insured, except for the Workers’
Compensa’aon and.Employers Liability Insurance policies, to the full extent of all such insurance
in accordancé with all.terms and pr0V1s1ons of the Perrmt including without lumtatlon this

- Insurance Schedule.

(b) - Each policy of insurance, except for the Workers’ Compensation and
Employers Liability Insurance policies, shall also contain an ISO standard “separation of
insureds” clause or a cross liability endorsement providing that the'protections afforded the
Permittee thereunder with respect to any claim or action against the Permittee by a third person
shall pertain and apply with like effect with respect to any claim or action against the Permittee
by the Port Authority and any claim or action against the Port Authority by the Permittee, as if
the Port Authority were the named insured thereunder, but such clause or endorsement shall not
limit, vary, change or affect the protections afforded the Port Authority thereunder as an
additional insured. Each policy of insurance shall also provide or contain a contractual liability

* endorsement covering the oblxgatlons assurned by the Permittee under this Permit.

(¢) - All insurance coverages and policies required under thxs Insurance "
Schedule may be reviewed by the Port Authority for adequacy -of terms; conditions and limits of
coverage at any time and from time to time during the period of permission under the Permit.
The Port Authority may, at any such time, require additions, deletions, amendments or
modifications to the above-scheduled insurance requirements, or may require.such other and
additional insurance, in such reasonable amounts, against such other insurable hazards, as the
Port Authority may deem requlred and the Permitteé shall promptly comply therewﬂ:h

' (d) Each policy must be specifically endorsed t to o provide that the_policy- may~—-———~———-——'——
R not be_cancelled,—terminated;—changed--or-modified without giving thirty (30) days' written

Insuraxice Schedule 8/10



advance notlce thereof to the Port Authorlty Each policy shall contain a prov131on or

endorsement that the insurer “shall not, without obtaining express advance permission from the

General Counsel of the Port Authority, raise any defensé 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 prov131ons of any statutes respecting suits against the Port Authority.” The foregoing

provisions or endorsements shall be recited in each policy or certificate to be delivered pursuant”
to the following paragraph (e).

() A certified copy of each policy.or a certificate of insurance evidencing the -
existence thereof, or binders, shall be delivered to the Port Authority upon execution and dehvery
of the Permit by the Permlttee to the Port Authority. In the event any binder is delivered it shall
be replaced within thirty (30) days by a certified copy of the policy or.a certificate of insurance.
Any renewal policy shall be evidenced by a renewal certificate of insurance delivered to the Port
Authority at least thirty (30) days prior to the expiration of each expiring. policy, except for any
policy expiring after the date of expiration of the Permit. The aforésaid insurance shall be
written by a company or companies approved by the Port Authority. If at‘any time any insurance

_ policy shall be or become unsatisfactory to the Port Authority as to form or substance or if any of
the carriers issuing such policy shall be or become unsatlsfactory 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. :

¢3) 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
the Permit. The foregoing insurance requirements shall not constitute a representation or
warranty as to the adequacy of the.required coverage to protect the Permittee with respect to the -
‘obligations imposed on the Permittee by the Permit or any other agreement or by law.

For the Po¥t Authority
Initialed:

,(./,z/

For'the Permittee
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