
A Freedom of Information request has been submitted. 

Request 
date : 

04/06/2016 

Requested . . 
b 

Michael Boot1er 
y : 

Business: Buchanan Ingersoll & Rooney PC 

Address: 

Contact: 

Records 
seeking: 

700 Alexander Park Drive, Suite 300 
Princeton, NJ, Zip: 08540 

Phone: 609-987-6814 
Email: michael.bootier@bipc.com 

The concessions management agreement by and between Westfield Management 
(or an affiliate thereof) and American Airlines, Inc. pursuant to which Westfield 
serves in a concessions and prope1iy management role at Tenninal 8 of John F. 
Kennedy International Airport, as well as any amendments thereto and extensions 
thereof. 

FOi #16829 



THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY PRA #16829 
PUBLIC RECORD ACCESS FORM 

Action by (print I type name): 

Danny Ng , Freedom of Information Administrator 

Signature: Date: 

r~ O~ ~--- ~~~=~=~ -- _ ~~ --~J l(IB/10/2016 J 
On behalf of the Secretary of the Port Authority, as Records Access Officer and Custodian of 
Government Records of the Port Authority. 

The requested records are being made available. 

Any responsive records that may exist are currently in storage or archived, and a diligent 
search is being conducted. The Port Authority will respond by: 

A diligent search has been conducted, and no records responsive to your request have 
been located. 

The requested records that have been located are not being made available, as they are 
exempt from disclosure for the following specific reasons: 

[71 Some requested records that have been located are being made available. The remainder 
l2----I are exempt from disclosure for the following specific reasons: 

Exemption for security applied. 

The request does not reasonably describe or identify specific records; therefore, the Port 
Authority is unable to search for and locate responsive records. Please consider submitting 
a new request that describes or identifies the specific records requested with particularity 
and detail. 

[Z] Other: 

r---~---~~---- -~ 
IMaterial responsive to your request can be found on the Port Authority's website at 
lhttp://corpinfo.panynj.gov/documents/16829-LPA/. Paper copies of the available records are 
javailable upon request. 
! 

This form is promulgated by the Port Authority pursuant to the Port Authority Public Records Access 
Policy and is intended to be construed consistent with the New York Freedom of Information Law and the 
New Jersey Open Public Records Act. It is intended to facilitate requests for Port Authority public records 
and does not constitute legal advice. 

Page 1 



THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING ON 
THE PORT AUTHORITY UNTIL DULY EXECUTED BY 

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

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Permit No. A YD-476 
Supplement No. 2 
John F. Kennedy International Airport 

THIS SUPPLEMENTAL AGREEMENT, effective as of April 1, 2013 (the "Effective 
Date"), by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter called the "Port Authority") and WESTFIELD CONCESSION MANAGEMENT, 
LLC, a Delaware limited liability company formerly known as Westfield Concession 
Management, Inc. (hereinafter called the "Permittee") and consented to by AMERICAN 
AIRLINES, INC. (hereinafter called '~Airline"). 

WITNESSETH, That: 

WHEREAS, the Port Authority and the Permittee, as of September 2, 2004, 
entered into a permit agreement bearing Port Authority Permit No. AYD-476 (which permit 
agreement, as the same may hereafter be supplemented or amended, is hereinafter called the 
"Permit"), consented and agreed to by the Airline and granting certain permission to develop, 
sublease, manage and market concession spaces at passenger Terminal Building 8 (hereinafter 
called the "Terminal") at John F. Kennedy International Airport (hereinafter calied the 
"Airport") as therein set forth; and 

WHEREAS, the Airline and the Permittee have entered into an Amended and 
Restated Master Retail Development Management and Leasing Agreement, dated as of 
September 2, 2004, as amended and restated on June 1, 2011 but to be effective as of September 
2, 2004 ("Restated Lease"), which Restated Lease was consented to by the Port Authority by 
Supplement No. 1 to the Permit, dated Mayl, 2012; 

WHEREAS, the applicable provisions of the Restated Lease require, and the 
Permit provides, that the Restated Lease Agreement shall be subject and subordinate to the 
Airline Lease as the same may be amended, supplemented or extended and, further, that the 
Restated Lease may not be amended without the prior written consent of the Port Authority 
thereto embodied in an instrument signed by the Port Authority; 

WHEREAS, the Airline and the Permittee have entered into a Second 
Amendment to the Restated Lease, dated as of April 1, 2013 ("Second Amendment") pursuant to 



which, among other things, the parties renegotiated the management fee due the Permittee from 
the Airline, in connection with the Permittee's services at the Terminal; 

WHEREAS, the Permittee and the Airline have requested the consent of the Port 
Authority to the Second Amendment and the Port Authority agrees to provide such consent 
pursuant to the terms and conditions of this Supplemental Agreement; 

WHEREAS, the parties desire to amend the Permit in certain respects, effective as 
of the date of this Supplemental Agreement except as otherwise specified herein, subject to the 
terms and conditions hereinafter set forth; 

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

1. Subject to the terms and conditions of this Agreement, the Port Authority 
hereby consents to the Second Amendment. 

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

3. Amendment to Expiration Date of Permit. With respect to the Airline's 
early termination right under Section 3 .2(iv) of the Restated Lease, the Airline hereby agrees that 
the Airline will not exercise its right of early termination (which requires one hundred eighty 
(180) days prior notice from the Airline to the Permittee) so as to cause a termination to be 
effective before the close of business on December 31, 2015. Therefore, the Port Authority and 
the Lessee agree that the earliest date that the Airline could exercise such early termination right 
by providing the requisite one hundred eighty (180) days prior notice is July 3, 2015. 

4. Amendment to Section 1 of the Terms and Conditions. Section 1 of 
the Terms and conditions, as modified by Special Endorsement No .. 7(a), shall be further 
modified by adding at the end, the following paragraph: "In the event the Port Authority 
exercises its right to revoke this Permit 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, the Permittee shall be obligated to 
reimburse the Port Authority for any and all personnel and legal costs (including but not limited 
to the cost to the Port Authority of in-house legal services) and disbursements incurred by it 
arising out of, relating to, or in connection with the enforcement or revocation of this Permit 
including, without limitation, legal proceedings initiated by the Port Authority to exercise its 
revocation rights and to collect all amounts due and owing to the Port Authority under this 
Permit." 
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5. Amendment to Special Endorsement No. 9. The following paragraph is 
added at the end of Special Endorsement No. 9: "The Permittee acknowledges and agrees that 
agreements with concessionaires at the Terminal shall require that each operator agree to comply 
with, as the same may change from time to time, 49 CFR Part 23 and Port Authority 
requirements from food, retail, news/gifts or duty-free concession operators relating to evidence 
of labor peace agreements, or the lack of a need to deliver such evidence, as applicable. 
Accordingly, each concessionaire's agreements with the Permittee and/or the Port Authority 
shall contain, as applicable, provisions and exhibits satisfactory to the Port Authority relating to 
such matters. The Port Authority shall not be arbitrary or capricious in the manner in which it 
exercises its discretion with regard to the matters described in this paragraph." 

6. 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. 

7. Amendments and Modifications to Restated Lease. Notwithstanding 
anything to the contrary stated or implied in the Restated Lease, no revisions to it shall be 
binding upon the Port Authority, nor shall they be or be deemed to be in force or effect, unless 
and until the ]?art Authority's prior written consent thereto has been obtained, and nothing in the 
Restated Lease shall or shall be deemed to modify, impair or eliminate the Port Authority's right 
to revoke the Permit. 

8. No Personal Liability. No Commissioner, director, officer, agent or 
employee or either the Port Authority or the Permittee shall be charged personally or held 
contractually liable by or to the other party under any tem1 or provision of this Supplemental 
Agreement, or because of its execution or attempted execution. 

9. Entire Agreement; No Port Authority Representations or Warranties. This 
Supplemental Agreement, together with the Permit (to which it is supplementary) constitutes the 
entire agreement between the Port Authority and the Permittee on the subject matter, and may 
not be changed, modified, discharged or extended except by instrument in writing duly executed 
on behalf of both the Port Authority and the Permittee and consented to by the Airline. The 
Permittee agrees that no representations or warranties shall be binding upon the Port Authority 
unless expressed in writing in the Permit or this Supplemental Agreement. 
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IN WITNESS WHEREOF, the Port Authority and the Pe1mittee have executed these 
presents as of the Effective Date. 

ATTEST: 

Mlch&al J. Minerva, Jr. 

WESTFIELD CONCESSION 
MANAGEMENT, LLC 

Print Name l-iscc L1 I; Cl In; ck,, & 

(Title) i 

(Corporate Seal) 
Lisa C. Rolnlol< 

Assistant Vice Pres/d(,nt & 
Assistant Secretary 

Print Name: \1100~-GowmfflootS1KIAkpi}rtAffmm 

Title: _____ V-"--'-'k--=€.-=~P=re=s~id=en=t __ 

. Port A1,1thdri . Use Onl : 
Approval as to Approval as to 

~ 
Terms: Form: 

~---~----~ 
MG/mmw 
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- - -·! ---- --

Form - All-Purpose Ack. N.Y. (rev 1/4/2000) 
For The Port Authority of NY & NJ 

STATE OF NEW YORK ) 
) SS. 

COUNTY OF NEW YORK ) 

On the k E.!" day of~( in the year 2014, before me, the undersigned, a Notary Public 
in and for said state, personally appeared j)oi_V\'""o{ ~..,,f\. · , personally known to 
me or proved to me on the basis of satisfactory evidence h:fbe the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in . 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrurne.nt, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the in.stru1nent. 

STATE OF 

COUNTY OF 

For Westfield Concession Management, LLC 

) 
) SS. 

) 

MICHAEL F. SCHMIDT 
Notary Public, State of New Yori< 

No. 0'1SC6·1·18'14.9 
9uallfie~I in l\!ew York Cou'.1t~ q ~ 

Commission Expires November I, 20 _ 

On the 1-/ ,~, day of Sr:,p l?-b..-in the year 2014, before me, the undersigned, a Notary Public 
in and for said state, personally appeared .L 1 ;S:,O! C. ~ <',\ {\ ·, c_/-1.. , person,ally known to 
me or pi'oved to me on the basis of satisfactory evidence to be the individual( s) whose name( s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies ), and that by his/her/their signature( s) · on the instrument, the individual( s ), or the 
person upon behalf of which the h1dividual(s) acted, executed the instrument. 

For American Afrlines, Inc. 

STATE OF ~'/,C.'6 ) 
,..-- rl;- ) SS. 

COUNTY OF I 0-((C.,µ ) 

. On t!1e \f' day of N-cwt~/"in t~e year 2014, befor~ me, the undersigned, a Notary Public 
l1l and for said state, personally appeared M I cnoe I :r. tVl I V\tW' VCI ' personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and aclmowledged 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)1 or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

~~ 
( otarial seal and stamp) 



THIS SUPPLEMENT SHALL NOT BE BINDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE 

OFFICER THEREOF AND DELIVERED TO THE PERMITTEE 
BY AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Port Authority Permit No. AYDA76 
Supplement No. 1 
Facility: John F, Kennedy International Airport 

SUPPLEMENTAL AGREEMENT 

THIS SUPPLEMENTAL AGREEMENT, dated May 1, 2012 and effective as of 
September 2, 2004, by and between THE PORT AUTHORITY OF NEW YORI( AND NEW 
JERSEY (hereinafter called the "Port Authority") and WESTFIELD CONCESSION 
MANAGEMENT, LLC, a Delaware limited liability company formerly known as Westfield 
Concession Management, Inc. (hereinafter called the "Permittee"), and consented to by 
AMERICAN AIRLINES, INC. (hereinafter called the "Airline"). 

WITNESSETH, That: 

WHEREAS, the Port Authority and the Permittee, as of September 2, 2004, entered into a 
permit agreement bearing Port Authority Permit No. AYD-476 (which permit agreement, as the 
same may hereafter be supplemented or amended, is hereinafter called the "Permit"), consented 
and agreed to by the Airline and granting certain permission to develop, sublease, manage and 
market concession spaces at Passenger Terminal Buildings 8 and 9 (hereinafter called the 
"Terminal") at John F. Kennedy International Airport (hereinafter called the "Airport") as therein 
set forth; and 

WHEREAS, the Airline and the Permittee have entered into an Amended and Restated 
Master Retail Development Management and Leasing Agreement, dated as of September 2, 
2004, as amended and restated on June 1, 2011 but to be effective as of September 2, 2004 
("Restated Lease") pursuant to which, among other things, the patties extended the term of the 
Restated Lease to May 31, 2017, revised the security deposit requirements, corrected the 
Enplaned Passenger Minimum Guarantee (as defined in the Permit) and clarified the Port 
Authority Reserved Uses (as defined in the Permit), in connection with the Permittee's services 
at the Terminal; 

WHEREAS, the applicable provisions of the Restated Lease require, and the Permit 
provides, that the Restated Lease Agreement shall be subject and subordinate to the Airline Lease 
as the same may be amended, supplemented or extended and, further, that the Restated Lease 
may not be amended without the prior written consent of the Port Authority thereto embodied in 
an instrument signed by the Port Authority; 
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WHEREAS, the Pennittee and the Airline have requested the consent of the Port 
Authority to the Restated Lease and the Port Authority agrees to provide such consent pursuant to 
the terms and conditions of this Supplemental Agreement; 

WHEREAS, the parties desire to amend the Permit in certain respects, effective as of the 
date of this Supplemental Agreement except as otherwise specified herein, subject to the terms 
and conditions hereinafter set forth; 

NOW, THEREFORE, the Port Authority and the Permittee hereby agree as follows: 

1. On the terms and conditions hereinafter set forth the Port Authority consents to 
the Restated Lease. 

2. Item 7 on the cover page of the Permit shall be revised such that the "Expiration 
Date" of the Permit shall be stated to be "May 31, 2017, subject to earlier termination or 
revocation as provided pursuant to the terms and provisions of this Permit". 

3. Exhibit B-1 to the Permit, entitled "Lease Premises, JFK. International Airport" 
shall be deleted and replaced with the following: (a) Exhibits B-1 (one page) and B-2 (three 
pages), entitled "Concession Area" and "Category Plan", respectively, in the forms attached 
hereto and hereby made a part of the Permit. Item 8 on the cover page of the Permit shall be 
revised to add, after the word "SPECIAL", the following: "Exhibit B-1 and Exhibit B-2". 

4. The Permittee acknowledges and agrees that agreements with concessionaires at 
the Terminal shall require that each operator agree to comply, as the same may change from time 
to time, with 49 CFR Part 23 and Port Authority requirements from food, retail, news/gifts or 
duty-free concession operators relating to evidence of labor peace agreements, or the lack of a 
need to deliver such evidence, as applicable. Accordingly, each concessionaire's agreements 
with the Permittee and/or the Port Authority shall contain, as applicable, provisions and exhibits 
satisfactory to the Port Authority relating to such matters. The Port Authority shall not be 
arbitrary or capricious in the manner in which it exercises its discretion with regard to the matters 
described in this paragraph. 

5. In the event the Port Authority exercises its right to revoke this Permit if the 
Pe1mittee 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, the Permittee shall be obligated to reimburse the Port Authority for any and all personnel 
and legal costs (including but not limited to the cost to the Port Authority of in-house legal 
services) and disbursements incurred by it arising out of, relating to, or in connection with the 
enforcement or revocation of this Permit including, without limitation, legal proceedings initiated 
by the Port Authority to exercise its revocation rights and to collect all amounts due and owing to 
the Port Authority under this Permit. 
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6. 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 Permit or the Permittee's use or occupancy of the Space or in any action that may be brought 
by the Port Authority to recover fees, damages, or other sums payable under the Permit, or to 
enforce any remedy under law or in equity in any way connected therewith. The Permittee shall 
not interpose any claims as counterclaims, set-offs or defenses in any summary proceeding or 
action for non-payment of fees, or for recovery of possession of Space, which may be brought by 
the Port Authority unless such claims would be deemed waived if not so interposed. 

7. Notwithstanding anything to the contrary stated or implied in the Restated Lease, 
no revisions to it shall be binding upon the Port Authority, nor shall they be or be deemed to be 
in force or effect, unless and until the Port Authority's prior written consent thereto has been 
obtained, and nothing in the Restated Lease shall or shall be deemed to modify, impair or 
eliminate the Port Authority's right to revoke the Permit. 

8. Except as herein amended all of the terms, covenants, conditions and provisions 
of the Permit shall be and remain in full force and effect. 

9. No Commissioner, director, officer, agent or employee of either the Port Authority 
or the Permittee shall be charged personally or held contractually liable by or to the other party 
under any term or provision of this Supplemental Agreement, or because of its execution or 
attempted execution. 

10. This Supplemental Agreement, together with the Permit (to which it is 
supplementary) constitutes the entire agreement between the Port Authority and the Permittee on 
the subject matter, and may not be changed, modified, discharged or extended except by 
instrnment in writing duly executed on behalf of both the Port Authority and the Permittee and 
consented to by the Airline. The Permittee agrees that no representations or warranties shall be 
binding upon the Port Authority unless expressed in writing in the Permit or in this Supplemental 
Agreement. 
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IN WITNESS WHEREOF, the parties have executed these presents as of the day and year 
first above written. 

Consented and ag 
AMERIC 

THE PORT AUTHORITY OF NEW YORK 
&NEW, ERSEY 

By: 
Name:_-=--; ___ ,-..!-,~-~---

(Title) _..!.....L._.,_...;;_______=---~---

WESTFIELD CONCESSION MANAGEMENT, LLC 

By: .J-,J..~~...',LJWL.1~:tr.&\lf.tttt'l'l./--..c.J-.)...!._ 

Name:~=-=~::.!-!.~J,'::'.!..!=.!LJ~~-­
(Title )_J_~:LLL~'-'----'"'-1-'<"""-----'~== 

By: 
Name: JA k,hael :r. M \ V\e>IVO. 
(Title) V \' C.e President 

~ove.n,rnen-t ~ )\1'<'pt>Y-+ A-f'PA-\Q...S 
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Space#-

A-1 

M-4 
M-4A 
M-5 
M-6 
M-7 
M-ll 
M·9 
M·10 
M-11 
M-12 
M-13 
M-14 
M-20 

B-17 
M-16 
K-1 

B-1 
B-3 
B-4 
9-5 
B-6 
B-7 
B-8 
B-9 
B-10 
B-11 
9-12 
B-1A 
B-15 

B-15A 
K-2 

B-16 

C-1 
C-2 
()-3 

C-5 

c.s 

C-7 
C-9 
C10 
C11 
C12 
013 
014 

CA-1 

JC-1 
OF-1 
S-2 
S-3 
6-4 
s-s 
S-7 
$-& 

S-11 
S-12 
S.13 

1W-1 

EXHIBIT B-1 
CONCESSION'AREA 

JFK INTERNATIONAL AIRPORT TERIYJINAL 8 

Concession Area' Premises Exhibit 
Merchandise category Location Cat 

Main TemJlnal 
Ncm&Gl~astFood Arrival, Level 1 {West) 'N 

sub-Tola\ Arrlvals Level 1 (We,t) 
Mafn fermtnat 

Casual Dining Departures Level 3 (West) co 
Specblty Reb.U Departures Level 3 (West) SR 
SpeclallyRat,O 011:partur~ Level 3 {We.M) SR 
SpeclaltyRabU Departures le.vel 3 (West} SR 
Spedatty Re.tan Departures Level 3 {We!it) SR 

fast Food Oep;artures Level 3 (Wes\) FF 
Fal\Food Departures Level 3 {West) FF 
Fastf!otx! Oepart\lres Level 3 (West) FF 
Farl!=ood Otp3rture.s Level 3 {Wes\) FF 

NIA {combined v.ffli Spaoe M-9) Oap:artures Level 3 {Vilest) 
Fm Food Departure~ Level 3 (West) FF 

SpedallyRetd'Duty Free Departures Level 3 (West) SR/OF 
News & GIAs/Fsst Food Departures Level 3 ('Nest) N 

Sub-total DC?i>arture.s Level 3 West 
concourse B 

Fe>lFood (TemplRLA) Depa,tures leve\ 3 (Eant) FF 
Casual Dining/Bar Departures Level 3 (Eas\) CD/BR 

Se!Vloe (S•• Exh\bft G (vl\l)) Departures Level 3 (East) s 
Sub-Total Oevartures Lave:13 (Eai.t\ 

Concourse~ .. De11.arlU[!.S Level 3 ~eEJ 
News&G\l\s peparture.s Level 3 (West) N 

Fast food Departures Level 3 {West) FF 
Barw/Food Departures Level 3 {Wut) BR 

SpeclallyRetal\ Departures Level 3 (We.st) SR 
Spe.claltyRe.tall Departures Level 3 (We.st) SR 
SpeclaJ\yR,taU Departures Level 3 (West) SR 
Specialty Re.tan Departures Level 3 (West) SR 
Specialty Retal Departures Level 3 {West) SR 
Spccla\ly Retai Departures Level 3 (West) SR 

Bool<s Departures Level 3 (Wes\) B 
casualDlnlos, Departures Level 3 {West) co 
Newo&Gll\s Departures Level 3 (West) N 

Oi.rtyfree Departures Level 3 (Wtst) DF 
Se!Vlee Oepartures Level 3 (West) s 
Se Nice Departures Level 3 (Wes<) s 

Barw/Food Departures Level 3 (West) BR 
Sul>-Tota\ Departures Level 3 (West} 

Concourse c 
Specialty Reta\l Departures Level 2. (Eilst) SR 

Servlce D•p•rtur°' Leve\ 2 (Elisl) s 
Casual DlnlnglBar Departures Level 2 (Easl) CD/BR 

Specl,lly Reial! Departure.1 Level 2 {East) SR 
Fast food Departures Level 2 (!:a.st) FF 

Sub-,1'ota1 De.Piirtures Level 2fEi1$t) 
Concourse C 

Hews; & GJIVBoolwFast Food Oeparlure., L•vel 2 {West) NIBIFF 
DlllyFr<e Oepar1Ures L•vel 2 {West) OF 
Fast Food Departures Level 2~ est) FF 

Speda\ty Reial Departures Level 2 {West) SR 
Specla\ty Reial OeparturesLevel 2{Wesl) SR 

Ne'NS &Gifts Departures Level 2 (Wu\) N 
Fast food De.parturesLevol 2{West) FF 

Sub-Total Doouturos Lavel 2 (West) 

CQ!!llJ10IJ Ace~ & Storage 
Common Ate, Food Court SeaUng /Vea (Maln Termlrral, Departures Level 3) CA 

Commonlvea Janl\ots Closet (MBln Termlna~ Depi.rtures Level 3) CA 

ornee Westfleld Managemenl Olnoe (Main Tennlnal, Lavet 2) CA/OF 
Sloraga storage {Maln Tennlnal, Departures Level 3) ST 
Storage. Storoge !Main Termlnal, Departweslevel 3) ST 
Storage storage-Wet (Ct1no c, Departures Level 2) ST 

Comerted lo Specialty Retan M4A NIA NIA 
Storage storage ~ Wet {Main Termlnal, L-e.Yel 2) ST 
Slorage storage - ~el (cone c, Ramp Level 1) ST 

Commonhea SeNlco Conldor (Cono C1 Departures Level 2} CA 
Co~rnonArea Se.Mee Corridor (Coor; 01 Oepartureg Level 2) CA 
Common Area Se~ Corridor (Main Tennlna~ Oeparturt:s Level 3) CA 

Common Area Tray Wash Rm (Ma1n Termtna~ Departures Level 3) CA 
sub-Total Common Ares. & Storage 

TOTAL 

SUMMARY 
New.;&G\l\s N 
Spe.olalt)'Retan SR . OutyFrea DP 
Book!i B 
FaslFoo<I FF 
Casual Olnlng co 
ear BR 
Service 6 

Storage ST 
Common/Vea CA 

TOTAL 

SO.FT, 

609 
609 

1,055 
541 

1.691 
1,150 
1,305 

730 
806 

563 
1,301 
. 
254 

5,594 
693 

15,674 

5,390 

5,390 

2,069 
300 

1,168 

642 
1,323 

636 
o/5 

1,350 

1,021 

1,990 
2,362 

681 
805 
175 
100 

1.141 
16436 

496 
519 

6,030 
497 
481 

7031 

3,226 
\318 

754 
498 
497 
497 

1,566 
8,456 

6,870 

20 
1,667 

242 
191 

1,051 

-
4,166 

509 
428 
102 
290 
126 

15,742 

69,340 

7,775 
17,817 
2,123 
1,990 
6,935 

13,855 
2,309 

794 

6,169 
9,583 

89,340 



I. . 
COPY 

AMENDED AND RESTATED MASTER RETAIL DEVELOPMENT, 
MANAGEMENT 

AND LEASING AGREEMENT 

by and between 

AMERICAN AIRLINES, INC. 

and 

WESTFIELD CONCESSION MANAGEMENT, LLC 

Dated as of September 2, 2004, as amended and restated on June 1, 2011 but to be 
~ffective as of September 2, 2004 



or because of any variation in Enplaned Passengers or sales in the Concession Area, except as 
otherwise specifically established in this Agreement. 

2.4.7 In the event the Operator Permit is revoked or terminated by the Port Authority 
prior to the expiration of this Agreement, this Agreement shall automatically terminate 
simultaneously therewith and American shall have no liability or obligation as a result of such 
termination other than as expressly provided in Article 3 below. 

ARTICLE3 

TERM 

Section 3.1 Tenn. The term of this Agreement (the "Term") shall commence on the date \ 
the conditions set forth in Section 2.4.3 are satisfied (the "Commencement Date'\ and, unless · 
sooner terminated, shall expire at 11:59 o'clock P.M. on May 31, 2017 (the "Expiration Date"). Reuisrt.l 
In no event shall this Agreement afford Retail Manager or any other party any right to use or 
occupy the Concession Area ( or any part thereof) or to operate any concession or other business 
within the Terminal after the expiration, cancellation or termination of the Operator Permit or 
this Agreement. 

Section 3.2 Early Termination. In addition to any other termination rights provided in 
this Agreement, this Agreement shall be terminated prior to the end of the Term upon: (i) the 
mutual written agreement of American and Retail Manager; (ii) thirty (30) days prior notice from 
the Port Authority that it has revoked its consent to the Operator Permit in its sole discretion, 
without cause (which revocation shall not require the concurrence of American); (iii) seven (7) 
days prior notice from the Port Authority that it has revoked the Operator Permit for cause 
(which revocation shall not require the concurrence of American); (iv) one hundred eighty (180) 
days prior written notice from American to Retail Manager; (v) one hundred eighty (180) days 
prior written notice from Retail Manager to American, which notice may only be given only after 
the Minimum Guaranteed Rental Effective Date has occurred, and which notice (and period for 
Retail Manager's performance) may be extended for an additional ninety (90) days if American 
waives the obligation of Retail Manager to pay to American any Minimum Guaranteed Rental 
Shortfall that might correspond to such ninety~day period (the Port Authority's Allocated Share 
under Section 4.6 being unaffected); or (vi) The early termination or cancellation of the Lease 
and/or any rejection of this Agreement or the Lease by American or any successor to American 
or trustee/receiver acting on American's behalf as either an executory contract or an unexpired 
real property lease under the applicable provisions of the United States Banlcruptcy Code, as 
amended. 

Any of the foregoing events is referred to as an "Early Termination". If, and only if, an Early 
Termination occurs due to the events described in clauses (ii), (iv) or (vi) above or due to a 
default of American as may be provided elsewhere in this Agreement, in full and complete 
satisfaction of any claims of Retail Manager relating to such termination, American shall (x) 
return or release the AA Security Deposit in accordance with Section 4.10, (y) use commercially 
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EXHIBIT B-1 
CONCESSION AREA 

JFK INTERNATIONAL AIRPORT TER!VIINAL 8 

Concession Area Premises Exhibit 
Ml<chandllo C.to,iory Loc;adon Cal 

M•'n T•nnfn1I 
Newt & Giftl/Fast Food Anlval• Ltvol 1 {Wes1) N 

Sub-Tolll Arrfvalo u.,.111Wes1l 
M•la fe,mfn•I 

cuua!Dlnlng Departures Lovel 3 {W.,t) co 
Sp,dalty Rtla1 Deperturos UWel 3 (Wo,t) SR 

Sptelal!yRelan Doportures UWel 3 (Wet() SR 

SpodaityR,lall Dep,rtur .. Lovet 3 (West) SR 
Sp,cl,ltyRelaQ Departute, LeYtl 3 (West) SR 

Fa,lfood Departure.• Uvel 3 (West) FF 
Fa,lfood DepartureaLovel 3 (West) FF 
fa,lfood DeparturesLevel 3 (Wo,t) ff 

Fall Food Departures Love! 3 (We,1) fp 

NIA{oorrJ,lnadwlth Spaco t,t..9) Departur .. Lovel 3 (Wnl) 
Fa,1Food Dep&rluMS Level 3 (W..,) FF 

Spedalty Reli?VOvtt Fee• Departutet Level 3 (W.,q 6RIOf 
Nolw & GIIIIIFa&l food Dtp$1\11JU Level 3{We,t) N 

Sub-Total OePartvru Levet 3 Wtft 
~ 

Fa,t Food (Temp TRI.A) Oeparturet Level 3 (Ea,t) Ff 
CasualOinl,\g/Sar Oepartuc .. Lavel 3 (Ea,t) CIWR 

B•rke{BeeE',J,11>\0{;il)) Departures Lml 3 (East) s 
Sub~1otal DeumturH t.v.t 3 (l!atU 

CoagQt1(!• 8" Q!Ei!!t!lC!I Level 3 M".•!!f 
NIWl&Glnl o,pa,1ur11 Level 3 {Wm) N 

Fa,lfood o,parturosL,ve13(Wm) FF 

8'lWIFood Oopattureo Lml 3 {Wo,t) BR 
Spodally Ret,n Oep,rtures Lave\ 3 (Weal) SR 

Spe<lallyR•lll Departum L.vel 3 {Wtsl) SR 

SpodalyRotan Departuret Level 3 (Wm) SR 

SpoclaOy Reial Oepamues Level 3 (Weit) SR 

S!*lallyRtl,I Departures Leval 3 (West) SR 
Sp,claly RelaQ Oeparturet leval 3 (Wnil SR 

Books Daparturtt Lav<l 3 (Wo&t) a 
Casual Dining Departures Lwet 3 (West) co 
Newa& Gltlll Doparturet Level 3 {Wetl) N 

DJtyFrn Oopartur11 LMl 3 (W-.Q OF 
Smee Depa,t\KP Lavel 3 {Wm) a 
Serace Departur .. Lavel 3 {Wnl) s 

ewwlfood Otpartutes Ltv•l 3 (Wes\) BR 
Sub-Totit o.r.ttur•• L..Yel 3 M••t1 

concoucta C 
Sp,olallyRetal oaportuc., Level 2 {Em) SR 

SOM« Dtpartuce• Level 2 (e>II) s 
Cnual O(nlng/Sar Oapartu,., Ltvtl 2 {Eall) CO/BR 
Sp,olallyReltl Departures Lml 2 {Eosl) SR 

Fait Food D1pam,es l.m12 (Ea,1) FF 
Sub-Total Oeb•rture. Ltvol 211:astl 

ConcourseC 
Ne\lO&Glfl/Boolwfl$\Food Departu"' Level 2 (W..,) NIB/FF 

DlltyFret Oeparturu Level 2 {W11Q OF 
Fast Food Oepartum Lev" 2 {W"ll FF 

Spedally Reid Departure, I.Avel 2 {Wm) SR 
Spe<ltltyRtlal Departures Lwtl 2 (Wm) SR 
News&Gttta Departures Level. 2 (West) N 

Fast Food Oepiirtureal.lwel2(WHl) FF 
Sub,To111 OtPa~ures Levol 2 (Wut) 

coaumln .Sliil I ~toara 
Common Arn Food Court Be,Ung /olea (Main Termlna\ Departure. \.eve I 3) CA 

Common Area Jan/tor's Cloeel (Main Tennk\aJ, Oepartureo LAvel 3) CA 
Offlee WeS\field Management Offl<:o {Mui Terminal, \...,.12) CNOF 
Slocaga S1orag• lMt.lr1 Terminal, Dept.rtUres Level 3) ST 
stor1oe storage (M•tn lermlna\ oepamltn L.vel 3) ST 
$locage stor,ge -Wet (Cono o, Departures Level 2) ST 

ConVerted to Specialty Rel.al M4A NIA NIA 
SlOJ'11ge Sb'age•Wet (MalnTem'ilna~ leve\2) ST 
storage Storage·Wet(ConcO, Ramp level 1} ST 

Cof!\!TlonNea Smee COr!ldor {Col\C c, Departures Level 2) CA 
Commoo/vea Seiv\ce COrrldOI' (COno O, Oepart\Jre.l LIVel 2) CA 
Common NH SeMCe Corridor lMt.ln T•rrni1•~ Dtfll.rtures Levell) CA 
CotnmonNta T,.yWalh Rm {Main Temwl, Oepamrr11 Level 3) CA 

Sub-Total Common Arta & Storage 
TOTAL 

$UMMARY 
N ... &Glrt.o N 
Spttlalty RtlaU SR 
Duty Fret OF 
Book> B 
Fast Food FF 
Casual Dining co 
Sar BR 
S•rllob s 
Sb.lrag1 ST 
Common/Vea CA 

TOTAL 

so.FT. 

609 
609 

1,065 
541 

1,591 
1,1!50 
1.300 

730 
Bee 
563 

1.301 

254 
5,594 

~3 
15,874 

~390 

$.l90 

2,069 
300 

1,168 
&42 

1,323 
836 
675 

1,350 
1,021 
1,990 
2,362 

681 
805 

176 
100 

1141 
18438 

496 
519 

5,036 
497 
461 

7,031 

:i.m 
1,318 

754 
496 
497 
497 

1668 
8,45G 

6,870 

20 
1,667 

242 
191 

1,051 

4,166 
509 
4U 
182 
290 
128 

15.742 
69,340 

7,775 
17,&17 
2,123 
1,990 
8,935 

1:i.5&5 
2,309 

794 
6,159 
9,563 

80,340 



SECOND AMENDMENT TO AMENDED AND RESTATED MASTER 
RETAIL DEVELOPMENT, MANAGEMENT AND LEA.SING AGREEMENT 

THIS SECOND AMENDMENT (the "Amendment") is effective as of the 151 day of Aprll, 2013 
(the "Effective Oaten), by and between AMERICAN AIRLINES, INC., a Delaware corporation 
("American") and WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware limited 
liability company ("Reta ii Manager"). 

BACKGROUND 

WHEREAS, American and Retail Manager have entered into an Amended and Restated 
Master Retail Development, Management and Leasing Agreement dated Jone 1, 2011 but 
effective as of September 2, 2004 as amended by the First Amendment to Amended and Restated 
Retail Development, Management and Leasing Agreement dated as of August 31, 2012 but 
effective as of January 31, 2012 ("Agreement>') pursuant to which Retail Manager has developed, 
leased, marketed and managed the concession program in Terminal 8 at John F. Kennedy 
International Airport; and 

WHEREAS, the parties hereto mutually desire to amend and supplement the Agreement as 
hereinafter provided; 

NOW, THEREFORE, for and in consideration of these premises and the mutual 
covenants and agreements herein contained, and for other good and valuable consideration, the 
sufficiency of which is hereby acknowledged, the parties agree as follows: 

1. All capitalized terms which are not expressly defined in this Amendment shall have the 
same meanings ascribed to them in the Agreement. 

2. With respect to American's early termination right under Section 3.2(iv) of the 
Agreement, American hereby agrees that American will not exercise its right of eal'ly termination 
( which requires one hundred eighty ( 180) days prior notice from American to Retail Manager) to 
cause a termination to be effective before the close of business on December 31, 2015. 
Therefore, the parties agree that the earliest date that American could exercise such early 
termination right by pl'Oviding the requisite one hundred eighty ( 180) days prior notice is July 3, 
2015. 

3. Sections 4.12 and 4.12.1 of the Agreement is hereby deleted in its entirety and is 
amended to read as follows: 

"Section 4.12 Management Fee for Retail Manager. In consideration of the services 
provided under this Agreement, Retail Manager shall be entitled to a fee equal to ten percent 
(10%) of the aggregate Gross Rents collected by Retail Manager from Subtennnts in each 
calendar year during the Term ("Management Fee"). For purposes of this Section 4.12, the term 
"Gross Rents" menns all Subtenant Rental (e.g., Subtenant's Minimum Annual Guaranteed Rent 
and Percentnge Rent, if any, as such terms are defined in the Subleases as well as rent collected 
frotn Subtenants for storage spaces); provided, howevet', Grnss Rents shall exclude any and all 
payments received by Retail Manager from Subtenants for Common Area Maintenance Fees, 
Joint Marketing Fund Fees, food & beverage Subtenant electrical consumption reimbursement 
charges (food & beverage concessions in accordance with section 80 of the Lease), Taxes, 
Additional Payment Obligations, security deposits received from Subtenants, and any other 
ancillary charges, fees, taxes or levies. 
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4.12.1 If at any time Retail Manager is not permitted to withhold the Management Fee 
from American's Allocated Share of Rental as contemplated in clause 4.7(v) above, then, within 
ten ( I 0) days after receiving the relevant calculations and an invoice in respect of a calendm· 
month dul'ilig the Ter1n, American will pay the Management Fee to Retail Managel', based on 
collected Gross Rents for such month as detailed in the Monthly Rental Statements timely 
prnvided by Retail Manage1· under Section 12.1.3 and as may be reported by Retail Manager 
under Section 4.12 above. Retail Manager acknowledges that payment of the Management Fee is 
the sole responsibility and obligation of American. Accordingly, Retail Manager may not look to 
the Port Authority for payment of any portion of the Management Fee, nor reduce or offset any 
amounts owed to the Port Authority by Management Fee amounts owed to Retail Manager by 
American." 

4. Retail Manager acknowledges that American is a debtor in possession undet' Chapter 11 
of the United States Bankrnptcy Code (the "Bankruptcy Code") in the cases styled "In re AMR 
Corporation, et al." pending in the United States Bankruptcy Court for the Southern District of 
New York, Case No. 11-15643 (SHL) (Jointly Administered), (the "Bankrnptcy Case") which 
was commenced by a voluntary petition under Chapter 11 filed on November 29, 2011. Retail 
Manage1· agrees that this Amendment does not constitute an assumption of the Agreement or 
entry into a new post-petition agreement and that American retains all rights under Section 365 of 
the Bankruptcy Code to assume, reject, or assume and assign the Agreement, as amended, 
notwithstanding entry into this Amendment. American shall seek an order from the Bankruptcy 
Court approving American's assumption of the Agreement as amended by this Amendment. 

5. This Amendment sets forth the entire agreement between the. parties with respect to the 
matters set forth herein. There have been no additional oral or written representations or agreements. 
Except as expressly amended herein, all of the terms and provisions of the Agreement between the 
parties shall remain in full fo1·ce and effect. In case of any inconsistency between the provisions of 
the Agreement and this Amendment, the later provision shall govern and control. 

IN WITNESS WHEREOF, the pa1'ties have entered into this Amendment as of the date first 
appeal'ing above. 

AMERICAN: 

AMERICAN AIRLINES, INC., 
a Delaware corporation 

By: ~,£,5F1 
Name: 

Kevin E. Cox 
Title: Vice President .. Real Esiate 
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RETAIL MANAGER: 

WESTFIELD CONCESSION 
MANAGEMENT, LLC, 
a Delaware limited liability company 

By: 

Name: Oc,tn\o.1c I rn ,)e,. 

Title: {xec1ihve \J;oe. Pce<;,,deol' 




