Torres Rojas, Genara |77 ZH 29

From: Felicia.a@bagport.us

Sent: Tuesday, January 31, 2012 1:47 PM

To: Duffy, Daniel

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

First Name: Felicia

Last Name: Accetta

Company: bagport America LLC
Mailing Address 1: 2810 Grand avenune
Mailing Address 2:

City: Baldwin

State: NY

Zip Code: 11510

Email Address: Felicia.a@bagport.us
Phone: 718-673-7769

Required copies of the records: Yes

List of specific record(s):

Good afternoon, My name is Felicia Accetta. [ am the Directors Assistant for bagport America LLC and I
hereby request under FOIA the following information from your airport please: 1. Current luggage cart
concession agreement with Amendments, Addendums and costs. MAG, Mgmt. fees, FIS fees etc. 2. The past 3
years of monthly concession reports. 3. The current length of your contracts. We thank you for your prompt
assistance. please remit information via email: Felicia.a@bagport.us or through fax: 516-377-3384. Thank you
again for your help.




THE PORT AUTHORITY OF NY & NJ

Daniel 0. Duffy

FOF Adrinstroior

May 30, 2012

Ms. Felicia Accella
Bagport America LLC
2810 Grand Avenue
Baldwin, NY 11510

Re: I'reedom of Information Reference No. 12973

Dear Ms. Accctta:

This is a responsc w your January 31, 2012 request, which has been processed under the Pont
Authority’s Freedom of Information Code (the “Code™) for a copy of the current luggage cart
concession agreement with and the monthly concession reports for the past three years.
Matenal responsive to vour request and available under the Code can be found on the Port

Authority’s website at htip:/www, panyvij.govicorperate-information o 12973-1.PA pdl. Paper
copigs of the available records are available upon request,

Ylease refer o the above FOI reference number in any future correspondence relating to yvour
reguest.

Very truly vours,

FOT Adnunmstrator
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: For Port Authority Use Only

:Permit Number: __AYE-177

JOHN F. KENNEDY INTERNATIONATL ATRPORT

The Port Authority of New York and New Jersey {the “Port Authority™) hereby grants 1o the Permiiee named
below the deseribed non-exelusive privilege at John F. Kennedy International Airport (the “Facility™), in the Borough of
Cueens, County of Queens, City and State of New York, in accordance with the Terms and Conditions hereof, and the
Permittee agrees to pay Lthe fec horginaller specified and to perform all other obligations imposed upon it in the said Terms

and Condilions:

1.

Z.

o,

1.

PRIVILEGE PERMIT

PERMITTEL: Smarte Carte, Inc., a{n) corporation of the state of Minnesota

PERMITTEE'S ADDRESS: 4455 White Bear Parkway
St Paul, MN 55110

PEEMITTEE'S REPRESENTATIVE:

IRIVILEGE:

Edward Rudis

As set forll in Special Endorsement Nutmber 1.

FELS: As set forth in Special Endorsement Number 3.

EFFECTIVE DATE: October 1,201,

EXPIRATION DATE: Septemher 30, 2016, unless sooner revnkecl or termmated as herein provided. and subject
to the Extension Option | in Special Fndorsemantz

REQUIRED SECURITY DEPOSIT: As set farth in the Security Apreement {numbered AX-762), a5 amended,
between the I'oit Authority and Permittee.

INSURANCE REQUIREMENTS:

——————

£2,000,000.00 minimum limit Commercial General Liability
$2,000,000.00 minimum limit Automobile Liability

ENDORSEMENTS: Spevial Endomsements, Schedule GG, and Schedule A.

IJated: As of (Qctober 1, 2011

. Port Authority Use Only "2

Approval as 1o Approval as to
Terms. Ferm:

& LA

WJ RIL

THE PORT AUTHORITY OF NEW YORK
ANDNEW JERSEY

o

Mame David KEI.ELH.T\ e

Assistant Dire—— )
{Tile) Businues, pl'l-‘-ﬂdtl]'{tﬁs& ,{'iP”,] E

SMARTE CARTE, INC,, Fermitlce

ff@ cotasd /S

Name é:bfdfdfd’f\) b/@})ff

(Please Print Clearly)

{Title} President
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TERMS AND CONDITIONS

1.+ The permission hereby granted shall take effect upon the effective date
hereinbefere set forth. Notwithstanding any other term or condition thereof, it 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 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 cbligation. to pay fees. Further, in the event the Pont Authority
exercises its right o Tevoke 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
tenmnination, includipg without limitation any re-entry, regaining or resumption of possession,
collecting all ameunts due to the Port Anthonty, the cleaning, repair and restoration of any space
which may be used and occupied under this Permit (on failure of the Permiiiee to have it cleaned,
repaired or restored), preparing such space for use by a succeeding permittee, the carc and
mainienance 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
Part Authority of in-house legal services), and repairing the space and putting the space in order
{such as but not limited to ¢leaning, repairing and restoring the same). Unless sooner revoked or
terminated, such permission shal] expire in any event upon the expiration dale hereinbefore set
forth. Revocation of termination shall not relieve the Perrmittee of any liabilities or obligations
hereunder which shalt have accrued on or prior 1o the effective date of revocation or iermination.

2. Ag uzed in this Permit:

{a} The term “Airport” shall mean Jobn F. Kennedy Inlernational Airport,
consisting of certain premises identilied as “John F. Kennedy Intemational Airport” on Sheet
JFK-1 of Exhibit A, and more particularly described in Exhibit B, annexed to the City Lease. and
such other property as nay be acquired in connection with and added to such premises pursuant
to the terms of the City Lease.

(by  Theterm “City” shail mean the City of New York.

()  The lerm “City Lease™ shall mean the Amended and Restated Agreement of
Lease of the Municipal Air Terimnals between The City of New York, as Landlord, and The Fort
Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 and recorded
in the office of the City Register of the City on December 3, 2004 under City Register File No.
2004000748687, as the same may have been or may be amended or supplemented.

(dy  The term “Executive Director” shall mean the person or persons from time
to time designated by the Port Authority to cxercise the powers and funclions vested in the
Executive Director by this Permit; but until further netice 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.

(2)  The term “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 Permit; but until further notice from the Tort
Authority to the Permittee it shall mean the General Manager (ot temporary or Aciing General
Manager} of the Facility for the time being, or his duly designated representative or
representative.
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3. The rights granted hereby shall be exercised

(a}  if the Permittec is a corporation, by the Permittee acting only through the
medium of its officers and employees;

. {(b)  if the Permittee is an unincorporated association, or a business trust,
by the Permillee acting only through the medium of 1ts members, trustecs, officers and
employees,

(c) if the Permittee is a partnership, by (he Permittee acting only through the
medium of its pariners and empleyees;

(d) if the Permittee is an individual, by the Permittee acting only personatly or
through the medium of his emplovees; or

(&) if the Permittee is a limited Hability company, by the Pernuttes acting only
through the medium of its members, managers and employees,

anc] the Permittee shall not, without the written approval of the Port Authority, exercise such
rights through the medium of any other person, corporation or legal entity. The Permittce shall
not assign or transfer this Permit or any of the rights granted hereby, directly or indirectly, in
whole or in part, by operation of law or otherwise, or enter into any contract requiring or
permitling the doing of anything hereunder by an independent 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 cembination thercef), then and in that event each and
every obligation or undertaking herein stated 1o be fulfilled or performed by the Permittee shall
be the joint and several obligation of each such individual ot other legal entity.

4. This Permit does not constitute the Permittee the agent or representative of the
Port Authority for any purpose whatsoever. Neither a partnership nor any joint venture is hereby
created, notwithstanding the fact that all or a portion of the fees to be paid hereunder may be
determined by gross receipts from the operations of the Permittee hercunder,

5. 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 Permitiec shall provide and its employees
shall wear or carry badges or other suitable means of identification and, upon the request of the
Port Autherity, the employees shali wear appropriate uniforms. The badges, means of
identification and uniforms shall be subject to the prior written approval of the 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, invifees and ihose doing business with it,
whereupon the Permittee will take all steps necessary to remove the cause of the objection.

6. (a)  In the use of the roads, hallways, stairs and other areas constituting a
means of ingress 1o and cpress from the space at or on which the Machines are located, the
Permittee shall conform (and shall require its employees, invitees and others doing business with
it to conform} to the rules and regulations of the Porl Authority which are now in effect or which
may hereafter be adopted for the safe and efficient operarion of the Facility.

(b}  The Permittee shall observe and obey {and compel its officers, employees,
guests, invitees, and those doing business with it, to cbserve and obey) the rules and regulations
of the Port Authority now in cffect, and such further reasonable rules and regulations which may
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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 Facilily, including any space covered by this Permit, or for the safe and
-efficient operation of the Faeility. The Port Autherity 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 Permitiee shall be required to comply therewith,

(¢} Unless otherwise expressiy provided, the Permittes, its emplovees,
invitees and those doing business with it shall have no right hereunder to park vehicles within the
Facility.

7. (a)  The Permittee shall indemnify and hold harmless the Port Authority, its
Comnissioners, officers, employees, agents and representatives, from and against {(and shall
reimburse the Port Authority for the Port Authority’s costs and expenses including legal costs
and expenses incurmed in connection with the defense of) all claims and demands of third persons
including but not limited to claims and demands for death or personal injuries, or for property
damages, arising out of any default of the Permittee in performing or observing any term or
provision of this Permit, or out of the operations of the Permiltee hereunder, or out of any of the
acts or omissions of the Permittee, its officers, employees, agents or persons who are doing
business with the Permittes arising out of or in connection with the aclivities permitted
hercunder, or arising oul of the acts or omissions of the Permittee, its offtecrs, cmployees or
agents at the Airport, including claims and demands of the City against the Port Autherity for
indgnmificatiun arising by operation of law or through agreement of the Port Authority with the
satd City.

(b}  If so directed, the Permittee shall at its own cxpense defend any swit based
upon any such claim or demand (even if such claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining express advance permission from
the General Counsel of the Port Authority, raise any defense invelving in any way the
jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port
Authority, its Comrmissioners, officers, agents or emplovees, the governmental nature of the Port
Authority, or the provisions of any statutes respecting sults agamst the Port Authonty.

g The Permmitiee shall promptly repair or replace all property of the Port Authority
damaped by the operations of the Permittee hereunder. The Permittee shall not install any
{ixtures or make any alterations, additions, improvements or repairs to any property ol the Port
Authority except with its prior written approval.

Q. fa) All Machines covered by this Permit and other property of the Permittee
placed on or kept at the Facility shall remain the property of the Permittee and must be removed
on or before the expiration of the permission hereby granted 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 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 retaimn the same i 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, sceond to
any sums owed by the Permitiee to the Port Authority, and any balance temaming shall be paid
to the Permittee, or may take such other action as may be necessary or desirable.

10.  The Permittee represents that it is the owner of or fully authonsed to use and/or
sell any and all services, processes, machines, articles, marks, names or slogans used and/or sold
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by it in its operatiens under or in any wise connceted with this Permit. Without in any way
limiting #s obligations under Seciion 7 hereof, the Permittcc agrees to indemnify and hold
harmless the Port Authority, its Commissioners, officers, employces, agents and representatives
of and from any loss, liability, expense, suit or claim {or damages in conneetion 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 comected with this Permit.

11.  The Port Authonty shall have the right at any time and as often as it may consider
it necessary to inspect the Machines and equipment of the Permitiee, and any activities or
operations of the Permittee bereunder. Upon request of the Port Authority, the Permittee shall
operate or dcinonsirate 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 cardied on by the Permittee herecunder, TUpon notification by the
Port Authority of any deficiency in any Machine or piece of equipment, the Permittce shall
immediately make good the deficiency or withdraw the Machine from service, and provide a
satisfactory substitute.

12.  The Pernittee’s representative hereinbefore specified (or such substitute as the
Permiites may hereafier designate in writing) shall have full authority to act for the Permiitee in
connection with this Permit and any things done or 1o be done hergunder, and to execute on the
Permiitee’s behalf any amcndmenis or supplements to this Permmt or any extension thereof, and
to pive and receive notices hercunder.

13. f{a) The basic fee, if any, or the part thereof which may be prorated as
hereinafter provided, shall be due and payable in advance on the effective date hereof and on the
first day of each and every month thereafter. The percentege fee, if any, of if thatl percentage fee
is additional to a basic fee, the portion thereof prorated as hereinafter provided, and any fees or
part thereof mentioned on the first page of this Permit 1o be measured by the number of items
and/or units of service dispensed by a Machine, shall be due and payable monthly on the tenth
day of the monih following the calendar month in which the effective date hereof falls, and on
the tenth day of each month thereafter and shall be based on the Permitiee's gross receipts, sales
made and services rendered in the preceding calendar monih; provided, however, that if the
permission granted hereby shall expire or be revoked effective on a date other than the last day
of & month, the percentage fee or prorated part thereof, or the fee or part thereof measured by the
number of itemns or uniis of service, shall be due and payable within ten days after such date. If
the permission granted by (his Pennit commences on a date other than the first day of a month,
or if the said permission expires or is revoked effective on a date other than the last day of a
monih, the fees due for the period of time during which the said permission shall have been in
eifect shall be 1he fees specified on the first page of this Permit, prorated however in the case of a
basic fee or in the case of a busic fee and percentage fee, in the same proportion that the number
of days the permission i3 in effect bears to thirty days, as follows: ihe portion of the basic fee
due shall be computed by prorating the reonthly basic fee on the above basis; the amount of the
percentage fee shall be equivalent to the excess over the prorated basic fec of the percentage
applied to the gross receipts arising in such portion of the month. There shall be no proration of
other fees. The computation of fees for each month, or for a portion of a month as provided
above, shall be individual to such month or such portion of a month, and without relation o any
other month or any other portion of a month.

{b} Payments made hereunder shall be sent to the following address:

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
P.O. BOX 95000-1556
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PHILADELPHIA, PENNSYLVANIA 19195-0001

or made via the following wire transfer instructions (for basic fees): Bank: TD Bank; Bank ABA
MNumber: 031201360; Account Mumber: : or made via the following wire transfer
insiructions {for percentage fees):. Bank: TD Bank; Bank ABA Number: 031201360; Account
Number: or to such other address as may hereafter be substituted therefor by the
Port Anthority from ime 1o lime, by notice to the Permittee.

{c} The-term—gross-receipls’ shall-inclode-all-moniespaid-er payableto-the

~(d)  The Permittee acknowledges and agrees that it shall maintain scparate and
distinct gross receipts records of all sales made from cach Machine installed and operated by the
Permiitee at each location designated by the Port Authority. The Port Authority may request at
any time and from time to time a sworn stalement of gross receipts, which shall separately state
the various types and amounts of gross receipts derived from sales made at or from cach
Machine and localion and shall deliver such statement to the Port Authority within thirty (30)
days upon receipt of such notice. The Permittee further acknowledges and agrees that the Port
Autnority reserves the right 1o implement an inventory tratking system of vending machines at
the Facility and should the Port Authority so implement such an inventery tracking system, the
Permittce aprces to cooperate {ully with the Pogt Authority by prompily providing the Port
Authority with all information it shall request.

14, If the Permittee should fail to pay any amotnt required under this Permit when
due 1o the Port Authority including, without limitation, any payment of any fixed or percentage
fee or any payment of utility or other charges, or if any such amount is found to be due as the
result of an andit, then, in such event, the Port Authcrifiy may impose (by statement, bill or
otherwise) a late charpe 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 amouni
for each late charge period. There shall be twenty-four (24) late charge penods on a calendar
vear basis; each late charge period shall be for a period of at least fiftcen (15) calendar days
except one late charge period each calendar year may be for a period of less than fifteen (15} (bul
not Iess than thirteen (13)) calendar days. Without limiting the generality of the foregoing, late
charge periods in the case of amounts found to bave been owing to the Port Autherity 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 Porl 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 Authonity io payment of any late charge or late
charges payable under the provisions of this Section with respect to such unpaid amount.
Nothing in this Seciion is inlended to, or shall be deemed 1o, affect, alter, modify or diminish in
any way (1) any rights of the Port Authority under this Permit including, without limitation, the
T*ort Authority’s rights set forth in Section 1 of the Terms and Conditions of this Permit er (i)
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 lale charge, then, in
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such event, each such late charge payable under this Permit shall be payable instead at such legal
mayimum,

15. A bill or statement may be rendered or any notice or communication which the
Port Authority may desire to give the Permittec shall be deemed sufficiently rendered or given if
the same be 1n writing and sent by registered or certified mail addressed fo the Permittee at the
addrcss specified on the first page hereof or at the latest address ihat the Mermittee may substitutc
therefor by notice to the Port Authority, or lcft at such address, or delivered to the Permittee’s
representative, and the time of rendition of such bill or statement and of the piving of such nolice
or communication shall be deemed o be the time when (he same 15 mailed, left or delivercd as
herein provided. Any notice from the Permiitee to the Port Authonty shall be validly given if
sent by registered or certified mail addressed te the Executive Director of the Port Authonty at
225 Park Avenue South, New York, New York 10003 or at such other address as the Port
Authority shall hercafter designate by notice to the Permittee.

16. {a) The Permittes, in ils own name as insured, and including the Port
Authority as an additional insured, shall maintain and pay the premiums during the cffective
period of the Permit on a policy or policies of Commercial General Liability, including premises-
operations and prodocts-completed operalions and covenng 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 limits as set forth in ltem 9 of the Cover page to
thiz Permit,

(b) 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, lo the full
extent of all such insurance in accordance with all terms and provisians of the Permit.

(c) Each policy of insurance, except for the Workers’ Compensation and
LEmployers Liability Insurance policies, shall also contain an I30 standard “separation of
insureds” clause or a cross liability endorsement providing that the protections afforded the
Permittee thereunder with respect to any elaim 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 Authonty by the Permittee, as if
the Port Authority were the named insured thereunder, but such clause or endersement shall not
limit, vary, change or affect the proteciions afforded the Port Awtherity 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.

{d) All insurance coverages and policies required hereunder may be reviewed
. by the Port Authorily 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 Authornly may, at
any such time, require additions, deletions, amendments or modilications to the above-listed
1nsurance 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.

fel Each policy must be specifically endorsed to provide that the policy may
not be cancelled, terminated, changed or modified without giving thirty (3{) days' written
advance notice thereof to the Port Authority. Each policy shall contain a provision or
epdorsement that the insurer “shall not, witheut obtaining express advance permission from the
General Counszel of the Port Authority, raise any defense involving in any way the jurisdiction of
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the tribunal over the person of the Port Authority, the immunity of the Port Authority, iis
Commissioners, officers, agents or employees, the governmental nalure of the Port Authority or
the provisions of any statutes respecting suits agamst the Iort Authority.,” ‘The loregoing
provisions or endorsernents shall be recited in each policy or eertificate to be delivered pursuant
to the following paragraph (e).

() A certified copy of each policy or a certificate or certificates of insurance
evidencing the existence thereof, or binders, shall be delivered to the Port Authority upon
execution and delivery of this Permit by the Permittee to the Port Authoniy. In the event any
binder s 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 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 Permiltee shall promptly obtain a new and satisfactory policy in
replecement. [f the Port Anthority et any time 50 1equests, a cedificd copy of each policy shall
be deliveted to or made available for inspection by the Port Authanty.

(g} The foregoing insurance requirements shall not in any way be
construed as a limitaiion on the nature or extent of the contractnal ebligations 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 agrecement or
by law.

17.  (a)  If the fee or fees mentioned on the first page of this Permit are measured
in whole cor in part by the Permitiee’s gross receipts or by the number of items or units of service
dispensed by a Machine, the Permittec shall:

(i) use its best efforls in every proper manner to develop and increase
the business conducted by it hereunder;

{li)  not divert or cause or allow to be diverted, any business from the
Facility;

(i)  maintain in accordance with accepted accounting practice during
the effective peried of this Permit and for one year after the cxpu‘atmn or earlier revocation
thereof, and for a further period extending untl the Permittee shall receive written permission
from the Port Authority to do otherwise, records and books of aceouni recording all sales of
merchand:sn: and charges for services made through the Machines and all iransactions at, through
or in any way connected with the Facility, which records and books of account shall be kept at
all times within the Port of New York District;

{iv)  permit in ordmary business hours during the effective period of
this Permit, for one vear thereafter, and during such further period as is mentioned in the
preceding subdivision, the examination and audit by the officers, emplovees and representatives
of the Port Authority of such records and books of account;

(v)  permit the inspection by the officers, employees and
representatives of the Port Authority of any equipment or devices used by the Permiites,
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including but not limited to coin receptacles and counting or metering devices attached to the
Machines;

(vi}  furnish on or before the twentieth day of ezch month following the
effective date of this Permit a swom statement of gross receipts arising out of operations of the
Permittes hereunder, and if the fees or any part thereof mentioned on the first page of this Permit
are based in whole or in part on the number of items or units or service dispensed by a Machine, .-
a sworn statement showing the number of such items andfor units of service dispensed during the "™« %
preceding month, When-gross receipts exceed $8,000 monthly the staternents-shall-be- certifiad® g £ P )
¥

-- at the Permittee’s expense, by a eertified public accountant; and

,-":Il'l s
\‘-.._I ‘11 e
(vii} install and use such equipment or devices for recording saqgscéade
and services rendered as may be appropriate to the Permitiee’s business and necessary or
desirable to keep accurate records of gross receipts and sales made and scrvices rendered.

{b}  In the event that upon conducting an examination and audit as described in
this Section the Port Authority delermines that unpaid amounts are due to the Port Authority by
the Permitiee, the Fermittee shall be oblipated, and hereby agrees, to pay to the Port Authority a
service charpge in the amount of five percent (5%) of each amount deterrmned by the Port
Authority audit findings to be unpaid. Each such service charge shall be payable immediately
upon demand (by notice, bill or otherwise) made at any iime therefor by the Port Authority.
Such service charged(s) shall he exclusive of, and in addition to, any and all other moneys ot
amounts due to the Port Authority by the Permittee under this Permit or otherwise. Nao
acceptance by the Port Authority of payment of any unpaid amount or of any unpaid service
charge shall be deemed a waiver of the right of the Port Authority to payment of any late
charge(s) or other service charge(s) payable under the provisions of this Seclion with respect to
such unpaid amount. Each such service charge shall be and become fees, reccoverable 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, aiter,
modify or dimitush in any way (i) any rights of the Port Authority under this Permit, including,
without limitation, the Port Authority’s rights 1o revoke this Permit or (ii) any obligations of the
Permittee under this Permit.

18.  Collections shall be made from the Machines in the manner and at the times
specified by the Port Anthority. The Port Authority shall have the right at any time and from
titne o lime to prohibit the Permittee from making any collection from any Machines except in
the presence of a representative of the Comptroller’s Department of the Port Authority.

19, (a)  Machines shall dispense only such merchandise and render only such
services as are approved in writing by the Port Authority. Specification of merchandise and/or
services in Item 4 on the first pape hercof shall be an approval hereunder and all approvals
hereunder shall be subject to the terms of Section 29 hereof.

{by  The Permittee agrees that prior to the installation of any Machines it shall
obtain the written approval of the Porl Authority as to the design and type thereof as well as the
method and manner of installation and the Permiitee shall comply with any requirements,
procedures or standards established by the Port Authority for the installation of the Machine and
for the removal and relocation thereof. The Port Authority shall designate in writing the number
of Machines to be instalfed, maintained and serviced under this Permit and it may in its
discretion, from time to time, consent to the inclugion under this Permit of an additional Machine
or Machines, such additional Machine or Machines to dispense such items only and render such
services cnly as may be approved in writing by the Port Authority. The location of cach
Machine covered by this Permit is to be only that designated in writing by the Pont Authority.
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The Port Authority shall have the nght, from time (o time, 10 Tedesignate in writing the location
or locations of any or all Machines covered by this Permit, and the Permittee shali thereupon, at
its own expense, comply therewith by promptly removing and reinstalling each such Machine.
‘The Port Authority shall also have the night, from time to time, 10 direct that the number of
Machines covered by this Permit be decrcased and the Permittee shall prompily remove the
Machines as directed.

{c)  In the evenl of the removal of any or all of the Machines covered by this
Permit for any reason including, but not limited to, revecation, expiration, redesignation or
decrease, the Permitiee shall, at its own expense, immediately restere the Facility at and about
the locaiion 1o the same condition as before the installation, including the removal of any wires,
conduwits, outlets, ducts snd pipes installed by or for the Permitiee.

(d) The Port Authority may request from time to time and at any time a swoem
statement from the Permitiee as to the tolal number, description of types of items dispensed and
locations of all Machines to which the fee under this Perrmt 1s applied on a monthly basis. The
Permittee shall deliver such statement to the Port Authority within thirty (30) days upon receipt
of such notice.

(¢}  The Permittee shall also be required to send written notice to the Port
Authority {(Atin: JFK Properties & Commercial Development, JFK Airport, Building 14, 2™
Floor, Jamaica, NY 11430) at least thirty (30} days' prior to its addition cr removal of a Machine
from its operations at the Facility, and in such notice shall indicate the number of Machines
being added or removed and the proposed location (if an addition) or then-current location (if a
removal} of each such Machine. In the event the Permittec removes a Machine from operation
but fails to provide the Port Authority with the required advance written nolice as aforesaid, the
Permitiee shall nevertheless continuc to be obligated to pay fees hereunder with respect to such
removed Machine until the Port Authority receives such writlen notice and, then, the ebligation
to pay fees with respect to such removed Machine shall cease as of the first calendar month after
the 30-day notice period has expired.

20, (a) The purposes of the Port Authonty m extending the permission granted
hereby is to have available at the Facility the merchandise and services which the Permittec is
pcnmrted 1o sell and render hereunder, and the Permittee agrees that it will conduct a first class
operation and will furnish all necessary or proper Machines, fixtures, equipment, personnel, ~ . e™
supplies, materials and other facilities and replacements therefor. CC/ 7 |
pr Like - N ( g,é;'/
(b}  The Permittee shall provide nev,'\ Machines of the latest design and shall, ~...-
maintain all the Machines in first class appearance, condilion and working order, and if the ™~
Machines dispense items, the Permittee shall keep the Machines always well stocked with
merchandise of first class quality and fit for human use, and if the merchandise {5 intended for
consumption, it shail be fresh and safely consumable. The Penmittce covenants that atl its
merchandise and services shall comply with all applicable federal, state, municipal and other
governmental laws, ordinances and regulations,

21.  (a)  The Permittee shall furnish all merchandise and all services at reasonable
prices and at the times and in a manner which will be fully satisfactory to the public and to the
Port Authority. All prices charged by the Permitlee shall be subject to the prior written approval
of the Port Authority; provided, however, that such approval will not be withheld if the proposed
prices do not exceed reasonable prices for similar merchandise and services in the municipality
in which the Machines are located as more specifically described herein in Sectien 22, The
Permitige shall cause the merchandise sold and the services rendered by the Machines to be
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available to the public during such hours of the day and on such days of the week as mayv
properly serve the needs of the public. The Port Authority’s determination of reasonable prices
and proper business hours and days shall conirol,

(b The Permitice shall

{i) furmish good, prompt and efficient service hereunder, adequate to
meet all demands therefor at the Adrpoit;

(i1)  funish said service on a fair, equal and non-discriminatory basis to
all users thereof: and

(iii}  charge fair, reasonable and non-discriminatory prices for each unit
of sale or service, provided that the Permittee may make reasonable and non-discriminatory
discounts, rebates or other sitnilar types of price reductions 1o volume purchasers.

As used in the above subsections “service” shall include fuwrnishing of parts, materials and
supplies {including sale thereot).

22, (&) Without limiting the generality of Section 21, above, the Permittee shall
comply with the Port Authority Awviation Department Street Pneing Policy. In conmeetion
therewith, the Permittee shall not charge prices to its customers in excess of “Street Prices”,
which for purposes of this Permit is defined as follows:

() if the Permittee conducts a similar business fo the business
operation permitted under this Permit in eff-Airport location(s) in the Greater New York City -
Northern New Jersey Metropolitan Area (herein referred to as “the Melro Area™), “Street Prices”
shall mesn the average price regularly charged by the Permittee for the same or similar item in
such Melro Area location; .

{ii}  ifthc Permittee does not conduct a similar business to the business
operation permitted under this Permit in off-Airport location(s) in the Metro Area, “Street
Prices™ shall mean the average price regularly charged in the Metro Arca by similar retailers for
the same or similar item;

(it}  if neither the Permittes nor other similar retailers sell a particular
item in the Metro Area, “Street P'rices” shall mean the average price regularly charged by the
Permittes or similar retailers for the same or sitmilar item in any other peopraphic area, with a
reasonabte adjustment for any cost of living variance between such area and the Metro Area.

(ivi  If the Permittee is engaged in the business of selling duty-free
-goods, “Street Prices™ shall mean the price regularly charged by the Permittee or similar retailer
for the same or similar duty-freg item at other urban airperts m the Northeast region of ihe
United Stales, including but not limited to John F. Kennedy International Awport, New York,
Now York,

() The Permittee’s breach of the aforesaid Street Pricing Policy (as defined
herein) shall be deemed a material breach of ihe Permittee’s obligations under this Permit.

(b)  The Permittee shall post in each sales area (including any temporary
sales space) a notice in form and substance satisfactory to the Port Authority notifying the public
that the Permittee subscribes to a “Street Pricing Policy™, such notice to be clearly visible and
unobstructed. If the Permittee charges any price to a customer in cxcess of the price, which
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would satisfy the “Street Pricing Policy” in violation of its obligations under this Permit, the
amount of such excess shall constiite an overcharge, which shall upon demand by the Port
Authority or the Permittee’s customer, be promptly refunded to the customer.

() The Permittee shall submit to the Port Authenty, {rom time to time, an
anpugl pricing report demonstrating compliance by the Permiftee with the aforementioned
pricing requirements. For purposes of establishing the Street Price of an item, any difference in
the size ot quality of a product or service shall constitute a price differential.

23.  C(ity Lease Provisions:

(a)  The Permittee acknowledges that it has received a copy of, and 15 familiar
with the contents of, the City Lease. The Permittee acknowledges that no greater nghts or
privileges are hereby granted to the Permittee than the Port Authority has the power to grant
vnder the City Lemse.

{+]] In accordance with the provisions of the City Lease, the Port Authority and
the Permittes hEI‘E]’J}’ agree as follows:

{i) This Permit is subject and subordinate to the City Lease and to any interest
qupenur to that of the Port Autherity;

{if}  The Permittee shali not pay the fees or other sums under this Permit for
more than one (1) month in advance {excluding security ot other deposits required under this
Permit);

(iii) ~ With respect lo this Permit, the Permitiee on the termination of the City
Lease will, at the option of the City, enter into a direct permit on identical terms with the City,

{iv)]  ‘The Permtiee shall indemnify the City, as third party beneficiary
hereunder, with respect to all matters described in Scction 31 of the City Lease that arise out of
the Permittee's operahons at the Airport, or artse oul of the acts or omissions of the Perrmittee’s
officers, employees, agents, representatives, contractors, customers, business visitors and guests
at the Airport with the Permittee’s consent;

{v}  The Permittee shall not use any portmn of the Airport for any use other
than as permitted under the Cily Lease;

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

- (wn} The failure of the Permiitee to comply with the foregoing provisions
shall be an event of default under this Permit, which shall provide the Port Authomity with the
right to revoke this Permit and exercise any ether rights that the Port Authority may have as the
grantor of the permission hereunder; and

{(viii} The City shall be named as an additional insured or loss payee, as
applicable, under each policy of insurance procnred by the Permittee pursuant 1o this Permut.

24.  The Permittee shall not place or cause or permit to be placed any sign, poster or
a,dvemsmg matter whatsoever of the Permittee or of third parties on the Facility or on the
Machines or the items dispensed therefrom without the prior written approval of the Port
Authority. The restriction hereunder shall not apply 0 manufacturcrs’ own advertising
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appearing on items dispensed by the Machines. The Port Authority may at any time and from
time to time withdraw its approval under this Section. Any sign, poster or advertising matter not
so approved may be removed by the Port Authorily at the expense of the Permittee.

25, {a) The Permittez shall place in a conspicuous place on each Machine
mnsialled and operated pursuant to the permission granted hereunder s Port Authority standard
vending machine decal contaiming such information as the Port Authority may from time to time
determine to be necessary ineluding, without limitation the name and address of the Permitiee,
the location of the Machine, type of product or service to be dispensed and Permit Number.

{b}  The Penmittes shall promptly handle in & manner satisfactory to the Port
Authority all customer complaints including, but not himited to, those based on failure or
malfunction of the Machines or defective merchandise dispensed or services rendered therefrom
ot thereby and the Permittee shall make all suitable refunds, exchanges, credits and allowances in
connection therewith.

26. (a)  The Permittec shall daily remove from the Facility all garbage, debris,

litter, liquids and other waste materials arising out of the operation of the Machines, or custorner
dizposal of the Permities’s merchandise,

{(h)  For the purpose of temporary storage, the Permittee shall provide and
maintain in a clean and sanitary condition, suitable parbage and waste receptacies, the same to be
made of metal and equipped with tight fitting covers. The covers may have sclf-closing
openings for disposal purposes. The receptacles shall be kept completely covered except when
filling or emptying the same. The Permittee shall exercise extreme care in removing such
garbage, debris, litter and other waste materials {rom the Facility. The manner of such storage
and removal shall be subject in all respects to the approval of the Port Authority. No facilities of
the Port Authonly shall be used lor such removal and storage wathout the approval of the
Manager of the Facility.

27, {(a)  The Port Authorty shall fumnish electricity of the voliage, phase and type
already available at the location and cold water sufficient for the operation of such of the
Machines as may require the same; provided, however, that the Port Authority may at any time
after installation of appropriate meters, sell electricity andfor cold water to the Permittee and the
Permittee agrees to pay therefor at the same rates charged by the Port Authority to other
permittees at the Facility at the time the electricity and/or cold water is supplied for the same
quantity, under the same conditions and in the same service classification. Charges for
electricily and/or cold water shall be payable when billed. The quantity of service consurned
shall be measured by meters installed for the purpose; provided, however, that if for any cause
any meter fails to record the consumption of electricity or cold water, the consumption during the
period the meter is out of service will be considered to be the same as the consumption for a like
pertilnld either immediately before or immediately after the interruption, as selected by the Port
Aunthority,

{b}  The Port Authority shall also make available, without additionat charge,
non-exclusive toilet and washroom facilities for the cmployees of the Pernuttee.

{9)] No failure, delay or imlermuption in supplying agreed services (whether
separately charged for or not) shall release the Permittee from any of its obligations hereunder or
be, {unless resulting from the neglipence of the Port Authority and continuing for a period of five
(3) days after notice to the Port Authority} grounds for any claim by the Permittee for damages,
consequential or otherwise.
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{d) The Permiltee shall provide and install all wires, conduits, outlets, ducts
and pipes necessary to supply the cleetricily andfor cold water to the Machines which may
require the same,  Such installation shall be subject to the provisions of Section & hereof.

28.  (a)  Except as specifically provided herein fo 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 Authonty petmits or agreements
including, but not limited to, any permits to make alterations.

(b}  In the eveni 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, revocation or termination of
said permit or agreement, shall be deemcd to survive and to malure at the expiration or sooner
revocation of this Permil, insofar as such liabilities or oblipations require the removal of property
from and/or the restoration of the space or location.

28,  The Port Authority may at any time and from time to time by notice to the
Permittee withdraw or modify any approval, designation or direction given hereunder by the Port
Authority.

3.  The privilege granted by this Permit is non-cxelusive.

31. Wherever in this Permit, including all endorsements and exhibits thereto, the
pronoun “it” or the adjective “its” may occur, referring to the Permittee, the sad proneun or
adjective shall be deemed and taken to mean “it™, “he”, “him”, “she”, “her”, “thcy”, “them™ or

“its”, “hig”, *her”, “hers”, “their” or “theirs”, as the circumstances of the reference and the
gender and number of the Permitiee may require.

32.  No failure by the Port Authority to insist upon the strict performance of any
agreement, lerm, 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 pari afler or during the
continuance of any such breach or default, shall constitute a waiver of any such breach or default
of such agrecment, 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 wrnitlen 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 apgreement, terin, covenant and condition thereof shall continue in
full force and effect with respect to any other existing or subsequent breach or default thereof.

33, (a) The Permitiee shall promptly observe, comply with and execute the
provistons 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.

{t)  The Permittee shall procure all licenses, certificates, permits or ather
authorization necessary for the Permittee’s operations at the Facility from all governmental
authorities, if any, having jurisdiction.

{c} The Permittee shall pay all taxes, licemse, cerification, permit and
examination fees and excises which may be assessed, levied, exacted or impesed on its property
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or operations hereunder or on the gross receipts or income therefrorm, and shall make all
applicalions, reports and returns required n connection thergwith.

{d) The Permittee’s obligations to comply with governmental requirenents
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 Authonty to
the application to itself of any such requirements.

34.  The Port Authority has applied for and received a grant or grants of money from
the Administrator of the Federal Aviation Administration pursuant to the Airport and Airways
Development Act of 1970, as the same has been amended and supplemented, and under prior
federal statutes which said Act superseded and the Port Authority may in the future apply for and
receive further such grants. In connection therewith the Port Autherity has undertaken and may
in the future undertake certain obligations respecting 1ts operation of the Awrport and the
activities of its coniractors, lessees and permitiees thereon. The performance by the Permittce of
the promises and obiigaions comained in this Permit is therefore = special consideration and
inducement to the issuance of this Permit by the Port Authority, and the Permities further agrees
that if the Administrator of the Federal Aviation Administration or any cother governmental
officer or body having jurisdiction over the enforcement of the obligations of the Port Authority
in connection with Federal Airport Aid, shall make any orders, recommendations or suggestions
respecting the performance by the Permittee of its obligations under this Permut, the Permitlee

will promptly comply therewith at the time or times, when and to the extent that the Port
Authority may direct.

35 (&) Without limiting the generality of any of the provisions of this Permit, the
Permittee, for itsclf, its successors in interest and assipns, as a part of the consideralion hereof,
does hereby agree that (i) 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 {o
discrimination in the use of any space at the Arrport and the exercise of any privileges under this
Permit, (ii) in the construciion of any improvements on, over, or under any spacc at the Airport
and the furnishing of any service thereon by the Permittee, no person on the prounds of race,
creed, color, national origin or sex shall be excluded from participation in, denied the benefiis of|
or otherwise be subject to discrimination, and {iii) the Permittee shall use any space at the
Alrport and exercise any privileges under this Permit in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Depariment of Transportation,
Subtitle A, Office of the Secretary, the Department, of Transpostation-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 cencession it may make pursuant to which any person or persons, other
than the Permittee, operates any facility at the Airport providing services to the public and shall
also include therein a provision granting the Port Authority a nght to take such action as the
United States may direct to enforee such provisions.

(c) The Permittee’s noncompliance ‘with the provisions of this Sectien shall
constitute a material breach of this Permit, Without limiting any other term or provision hereof
or any other rights or remedies of the Port Authority hereunder or at law or equity, in the event of
the breach by the Permittee of any of the above non-discrimination provisions, the Port Authority
may tzke any appropriate action to enforce compliance or by giving twenty-four (24) hours’
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notice, may revoke 1his Permit and the permission hereunder; or may pursue such other remedics
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 Permittec shall
mdemnify and hold harmless the Port Authonty from any claims and demands of third persons,
mecluding 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 incurrcd by reason of such noncompliance.

{e)  Nothing contained in this Section shall grant or shall be deemed to grant to
the Permitiee 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 Airport, or any right to use or occupy any space it the Alrport.

36.  In the event 49 CFR Part 23 is applicable to the permission granted under 1ius
Petmit, then:

{a) This Permit is suhject to the requirsments of the USRS, Depariment of
Transportation’s regulations, 49 CFR. Part 23. The Permittee agrees that it wall not diseriminate
apainst any business owner because of the owner’s race, color, national origin or sex in
connection with the award or performance of any concession agrecment, management contract,
or subeontract, purchase or lease agreement, or other agreement covered by 49 CFR Part 23,

(1) The Permittee agrees to include the statement s¢t forth in paragraph (a),
above, in any subsequent cencession agreement or contract covercd by 48 CFR Part 23 that it
enters and canse those businesses to similarly inciude the statements in further agreements.

(c) The Permittee ag;re.els to comply with the terms and provisions of Schedule
(3, annexed hereto and hereby made a part hereof.

37 The Permittee assures that it will undertake an affirmative action program
as required by 14 CFR Part 152, Subpart E, to msure 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 asstres that no person shall be excluded
ont these grounds from participating in or receiving the services or benefits of any program or
activity covered by this subpart. The Permiftee assures that it will require that its covered
suborganizations provide assurances to the Permittze that they similarly will undertake
affirmative action programs and that they will require assurances from their suborganizations, as
required by 14 CEFR Part 152, Subpart E, {0 the same effect.

38 (a) The Permittee shall promptly observe, comply wilh and execute the
provisions of any and all present and funuwe rules and regulations, requirements, orders and
directions of the National Board of Fire Underwriters and The Fire Insurance Rating
Orgamization of New Jersey, 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 waould be, ihen the Permittee shall

Page 15 of Terms and Conditions




Form D-Machines, JFK (Rev. 1/11}

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:

(i) will invalidate or be n conflict with any fire insurance
policies covering the Facility or any part thercof or upon the contents of any building thercon, or

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

N (i) in the opinion of the Port Authonty will constimute a
hazardous condition, so as 1o increase the risks normally atiendant upon the operations
contermplated by this Permit, or

(iv)  may cause or produce upen the Facility any unusual, noxious
or objectionable smokes, gascs, vapors or odors, or

(v}  may mterfere with the effectiveness or accessibility of the
drainage and sewerage system, fire-protection system, sprinkler system, alamm system, fire
hydrants and hoses, if any, installed or located or to be installed or located m 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 the purpose of this Section, “Facility” meludes all structures
located thereon.

349, If any lype 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) hows, 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
permitiees, lessees of licensees thereat, whether or not the same is due to the fault of the
Permitiee, and whether caused by the employees of the Permiitee or by others, the Port Awhority
may at any time during the continuance thereof, by twenty-four (24) hours’ nolice, revoke this
Permit, effective at the time specified in the notice. Revocation shall not relieve the Permittee of
any liahilities ot obligations hereunder which shatl have accrued on or prior to the effeclive date
of revocation.

40,  The Permittee shall immediately comply with all orders, direclives and
procedures as may be issned by the Manager of the Facility covering the cperations of the
Permittee under this Permit at any time and from time to time.

41,  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 Anthonity unless such claims would be deemed waived if not
50 interposcd. The foregoing reference to summary proceedings shall not be construed to mean
that 1 landlord-tenant relationship exists between the Port Autherity and the Permittee,

42, Withowt in any way limiting the provisions hereof, unless otherwise notified by
the Port Authonty in writing, in the event the Permiltee shall ¢ontinue to operate the Machines
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after the expiration, revocation ot termination of the effective penod of the permission granted
under this Fermit, as such effective period of permission may be extended from Lime to time, in
addition 1o any damages to which the Port Authority may be entitled under this Permit or other
remedies the Port Authority may have hy Jaw or otherwise, the Permitiee shall pay to the Port
Authority a fee for the period commencing on the day immediately foltowing the date of such
expiration or the effective date of such revocation or termination and ending on the date that the
Permittec shall cease to operate the Machines at the Airport equal to twice the sum of the fee
payable hereunder. Nothing herein coniained shall give, or be deemed to give, the Permittee any
right to continue to operate the Machines at the Airport after the expiration, revocation or
termination of the effective period of the permission granted under this Permit. The Permittee
acknowledges that the faijure of the Permittee to cease to operate the Machines at the Airpori
from and after the effective date of such expiration, revocation or terrmination 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, speeial, direct, consequential or
otherwise and the Permittee hereby expressly agrees to indemnify and hold the Port Authority
harmless against any such injury, darmnage or loss.

43, 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.

44, No Cemmissioner, ditcctor, officer, agent or emplovee of either party shall be
charged personally by the other party with any liability, or held liable to the othct parly, under
any term or provision of this Permit, or because of the party's execution or attempted execulion,
or because of any breach thereof.

45. This Permit, including the aftached exhibits, endorsements and schedules,
constitutes the entire agreement of the parties on the subject matter hercof and may not be
changed, modified, discharged or extended, except by wriiten endorsement duly execuied on
behalf’ of the parties and attached hereto. The Permittee agrees that no représentations or
warranties shall be binding upon the Port Authority unless expressed In writing herein.

7
For the Port Atithority
Initialed:
ri
Sgl

For the Permitiee
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SPECIAL ENDORSEMENTS

1. (a) Subject to all of the terms and conditions eof this Permit, the Port
Authority hereby grants to the Permittee the privilege and the Permiitee hercby assumes the
obligation, of installing, maintaining and operating self-service airline passenger luggage cart
control units {herein sometimes called the "Muachines”), providing airline passenger luggage
carts and in conjunction therewith, operating an airline passenger luggage cart retricval service
(hereinafter the airline passenger luggage cart control units, the airline passenger luggage carts
and the retrieval service are sometimes colloctively called the "Service”} Lo all passengers at
the Alrporl and the Permittee agrees to provide such Service at such locations in and outside
the various airline terminals, parking lots and courtyards at the Airport as shall be designated
in writing by the Port Authority from time to time and [or no other purpose or purposes
whatsoever. The price that the Permitiee shall charge for cach luggage cart provided as a part
of the Service shall be Five Dollars ($5.00) per cart with no refund for returned carts. As part
of the Service the Permittee shall provide the "Customs Cart Service” as defined in paragraph
(B below.

() (1)  Without limiting the generality of the provisions of paragraph {a}
of thiz Special Endorsement No. 1, the Permittes agrees to provide the Service to all
nternational and domestic passenpers at the Airport and the Permiites agrees to provide such
Service at such locations in and ouwtside the various airline terminals (hereinafter the
“Terminals™) as shall be designated in writing by the respective Terminal Operator (as defined
herein) or the Port Authority from time to time, and parking lots and parking structures
(hereinafter the parking lots and the parking siructures collectively shall be referred 1o as
“Parking Lof{x}"") at the Airport and the AirTrain stations ("AérTrain Station(s)”) as shall be
designated in writing by the Port Authority. As part of the Service the Fermittee shall provide
the “Customs Cart Service,” as defined herein, at the Airport. The Permittee agrees to furnish
and provide al] the necessary personnel, equipment, material and all other things necessary to
provide such Customs Cart Service. The Permnittee is hereby granted the privilege to provide
to those airlines located in the FIF (as defined herein) at the Airport (the “FIF Adirlines™)
electronic debit cards (hereinafter such clectronic dehit cards shall be referred to as “Smarte
Cards™). The Smarte Cards are permitted to be used by the FIF Airlines crew members in
order for the crew members to obtain the Service (such petion of the Service being herein
called the “Smarte Cards Service™),

(2)  The “Customs Cart Service” shall be defined herein as Service 1o
artiving intemational passengers at the Airport in the Secured federal inspection facility
(hercinafter cach such area called an “FIF ) of such Terminals as shall be approved by the
Port Authority at the Airport.

(3) It is understood and acknowledged by the Permittee that the
Permiltee hereby agrees to provide luggage carts through the Customs Cart Service sufficient
to meet the requirements of passengers using cach Terminal. The Port Authority makes no
representations or warranties as to the location, size, adequacy or suitability of space and
facility as may be designated by the Port Authority to be used by the Permittee for the Customs
Cart Service nor the operational and other procedures which the respective terminals may
require the Permittee to observe in carrying out its privileges and obligations hereunder.

()  Without limiting the generality of Term and Condition No. 33
hereof, the Permittes is obligated to apply for and to obtain for itself and its employees all
security clearances, consents, passes and approvals which are necessary for its employees to
gain access to and serve the terminals and any other restricted areas of the Airport required for
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the Customs Cart Service and 1o cooperale in every way with all Federal Tnspection Services,
including but not limited 1o securing, at its sole cost and expense, if required by the U.S.
Customs Service, a "Customs Area Security Bond" or other assurance as required by the U5,
Customs Service in connection with providing the Customs Cart Serviee 10 such area of the
Alrport used by the 11,5, Customs Service.

{c) Without limiting the generality of any of the other provisions of this
Permit, the Service shall be provided by the Permittee in accordance with the following:

{13  The Permitice shall upgrade and replenish cart inventory,
including providing a new castor wheel, and shall upgrade or replace the cart conveyor system
in Terminal 4. All Machines, luggage carts and other equipment installed or provided by the
Permittee hereunder shall be of the type and specifications set forth in the "Equipment
Schedule" attached herete, hereby made a part hereof and marked “Sehedule A" with all
luggage carls having the "optional braking system", or as may otherwise be approved in
writing by the Tort Authority from time to time, and shall at all (imes must meet the highest
standards of appearance and safety.

{2) The Permittee shall provide to its employees on the Airport Port
Authority approved uniforms identifying the Permittee's organization, badges identifying 1ls
employees, and employee operations and customer service training, at no additional or scparate
cost to the Port Authority. The employee traiming program must be submitted to, reviewed and
approved by the Fort Authority, in writing prior to the training taking place.

(3 The Permitice shall maintain a sufficient and even dispersal of
luggage carts throughout the Alrport at all times in numbers sullicient to meet customer
demand therefor. The total number of luggage carts and the localions of the Machines on the
Effective Date shall be as specified in the Schedule A, but at no time shall there be less than
Seven Thousand (7,000) luggage carts available for use by the public on the Alrport,

{4)  The pwpose of the Port Authority in extending the permission
granted hereby is to have available at the Airport the Service, and the Permifice agrees that it
will conduct a first class operation and will furnish all necessary or proper machines, fixtures,
equipment, personnel, supplics, materials and other facilities and replacements therefor. The
Permitiee shall maintain the Machines, luggage carts and all other equipment installed or
provided by it at the Awport in first-class working order, appearance and condition, making all
repairs and replacements necessary therefor and shall keep the Machines well stocked with
luggage carts.

(5}  The Permittee's employees shall at all times conduct themselves
in a professional, helpful and courteous manner to Airport pairens to provide the highest
possible levels of customer service at the Alrport.

(6) The Permitiee recognizes that portions of the Airport where the

Permittee's Machines and other equipment may be installed are under lease to third parties
(which parties are herein referred to as a "Terminal Operator™) for their exclusive occupancy
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and that the Permuttee must by independent arrangement with each Terminal Operator acquire
the right or rights of access and use necessary for the operation of the Service by the Permitiee
in such areas and shall make its own arrangements with each Terminal Operator for the supply
to its Machines and other equipment of such utilities and services as it may require. Each such
arrangement berween the Permittes and a Terminal Operator shall be subject to the approval
of the Port Authonty. The Port Authonty makes no representations or warranties as to the
location, size, adeguacy, suitability or availability of any such areas or facilities to be used by
the Permiftee in the cxercise of its privileges hereunder. The Permittee further understands
that its operations in such areas shall also be subject to the respective lease belween the Port
Authority and the Terminal Operator covering such exclusive occupancy and in the event of
expiration or earlicr termination of any such lease then the privileges granted under this
Permit shall terrminate with respect to the arcas covered by such lease. In the cvent of any
incongistency between the terms of any such lease and the terms of this Permit the terms of this
Permit shall control as between the Pemittes and the Port Authority.

{7} The Machines shall dispense only such luggage carts and render
such services as are approved in writing by the Port Authority.

(8)  The Port Authority and the respective Termina!l Operator shall
approve the number and location of Machines and other equnpment 1o be installed, maintained
and serviced under this Permit and each may in its diseretion, from time to time, consent to the
inclusion under thizs Permit of an additional Machine or Machines and other equipment
required to provide the Service. The location of each Machine and other equipment covered by
this Permit is to be only that approved by the Port Authority and the respective Terminal
Operator. The Porl Authority or the respective Terminal Operator shall have the right, from
time to time, to redesignate the location or loeations of any or all Machines and other
equipment covered by this Permit, and the Permittee shall thereupon at its own expense,
comply therewith by promptly removing and reinstalling each such Machine and other
equipment. The Port Authority shall also have the right, from time to time, to direct that the
number of Machines and other equipment covered by this Permit be decreased and the
Permittec shall promptly remove the Machines and other equipment as directed.

(%) Inthe event of relocation or removal the Permittee shall leave the
vacated area in the condition required under this Permit in ihe case of expiration, and all
obligations with respect to the vacated area which would have matured on the cffective date of
expiration of the Permit shall mature as to the vacated area cn the required date of relocation or
removal. In the event the Permittec fails to inmumediately transport any of its Machines and
other equipment to a newly designated location, or to remove any of its Machines and other
equiptnent, the Port Authority shall have the right to do so at the risk of the Permittee, and the
Petmittee shall pay the Port Authority the expense thereof on demand. Without limiting the
foregoing, the Permittee agrees to take good care of each designated area and to resiore the
same upon the expiration or revocation of the effective peried of the permission granted under
this Permut to the condition cxisting prior to the installation of the Permitlee's Machines and
other equipment.
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{am (D Without limiting the provisions of Section 6 of the
foregoing Terms and Conditions and in addition thereto, the Permitice agrees that prior 1o the
installation of any Machines and other equipment it shall obtain the written approval of the
Port Authority and the respective Terminal Operator as to the design and type thereof as well
as the method, time and manner of installaticn and the Permittee shall comply with any
requirements, procedures or standards established by the Port Authonty for the installation of
the Machines and other equipment and for the removal and relocation thereof. Tn the event of
any such installmeni or performance without the approval of the Port Authority and the
respective Terminal Operator, then upon such notice from the Port Authority or the Terminal
Qperator, the Penmitiee shall remove the same or cause the same to be changed to the
satisfaction of the Port Authorily and the respective Terminal Operator.

(i)  Nothing contained in this Permit shall be or deemed to be
consent to, or approval of, the erection of any siructures, or the making of any improvements,
altcrations, modifications, additions, repairs or replacements to the Airport, including without
limitation the installation of any Machines at the Airport. The Permittce agrees. that no
construction or installation, as aforesaid, shall be performed without the prior writlen approval
of the Port Authority and the applicable Terminal Operator, if any, and subject to the terms and
conditions of the this Permit and an approved Port Authority Alteration Application.

(113 The Permittee shall post informational and rale signs on the
Machines and any other appropriate signage that the Port Authority or the Terminal Operator
believes is necessary 1o provide the Service in accordance herewith. The Pennittee shall place
in 8 conspicuous place on each Machine installed and operated pursuant to the permission
granted hereunder the name and address of the Permitice, the location of the Machine, or picee
of other equipment, the Permit Number and such other information as the Port Authority may
from time to time determing to be necessary.

(12) The Permittee understands and agrees that no reimbursement will
be made by the Port Authority 1o the Permittee for any lost or stolen carts. The cellection of
lost or siolen carts is the responsibility of the Permitice.

(13 Collections shall be made from the Machines in the mannecr and
at the time specified by the Port Authority. The Port Autherity shall have the right at any time
and from time to time to prohibit the Permittee from making any collection from any Machines
except in the presence of a representative of the Comptroller Department of the Port Authority.

(14} The Permittee shall promptly handle in a2 manner salisfactory to
the Port Authority all customer complaiats including but not limited te those based on a
shortage of luggage carts, fallure or malfunction of the Machines or other equipment of the
Permittee or defective lugpage carts rendered therefrom or thercby and the Permittee shall
make all suitable refunds, exchanges, credits and allowances in connection therewith, Without
limiting the generality of the foregoing, the Permittee shall pay to the Port Autherity liquidated
damages of in the amount of Fifty Dollars and No Cents ($50.00) for each instance where (1)
the Permittee has failed to replenish a cart dispensing location within [ifteen (15} minutes of
notification by the Port Authority or a Terminal Operator that there are no carts available in
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such dispensing location and (2) the Permitiee has failed to commenee retricving carts from any
location within fiftecn (15) minutes of notification by the Port Aulhonty or a Terminal
Crperator that uncollected canls discarded by airport patrons are congregated in such munbers
or in such manner that they arc causing an unsightly or unsafe condilion.

2. Renewal Option: The Port Authority shall have the right, at itz sole
discretion, to extend this Agreement fur a perind of Hive (5) additional vears subsequent to the
Lixpiration Date, such extension period to comunence on October 1, 20106 and to eapire on
September 30, 2021 (“the FExtensien Term™). The Extension Term shall contain the same
Terms and Conditions of this Agrcement, with the exception that the Percentage Fee (as
defined herein) shall be an amoeunt equal to the excess over the Mimmum Annual Fee Amount
of Twenty-Eight Percent (28%) of all of the Gross Receipts for each Annual Perind. 1n
addition, if necessary, as determined by the sole and exclusive opinion of the Port Authority,
the Permittee shall be required to upgrade and replace Seven Thousand (7,000) luggage carts
and, if necessary, as determined by the sole and exclusive opinion of the Port Authonty,
upgrade and replace the vending systems at the Airport upon the start of the Extension Term.
The Port Authority will advise the Permittee in writing, at least six (&) months prior to the
Expiration Date 1f 1t elects 1o exercise its nght to extend the term of this Agrecment. Upon the
exercise of the Port Authority of its option to extend as aforesaid, no execution by either party
of any other document or instrument shall be required to elfect such extension of the term of
this Apreement,

3. Tees:

{a) The following terms shall have the meaning as used herein:

{1}  “Annual Periad" shall mean, as the context requires, the twelve-
month peried commencing on the Effective Date and each twelve-month peniod thereafier
occurring during the effective period of the permission pranted under this Permit, commencing
with each anniversary of the Effective Date, provided, however, that the last Annual Peried shall
expire in any event on the earliest o occur of the date of expiration, termination or revocation of
this Permit.

{2} "Gross Receipts” shall mean and include all monies paid or
payable to the Permittee for scrvices rendered at or from the Airport and any other revenues of
any type arising out of or in connection with the Permittes's operations at the Airport, provided,
however, that there shall be excluded from such Gross Receipts the following: (i) any sales
taxes imposed by law which are directly pavable to the taxing authority by the Permittee and
{i1} amounts upon which Gross Receipts fecs arc payable or exempt from payment to the Port
Authority pursuant to other agreements with the Permittee.

{3} "Minimum Annual Fee Amount” shall mean Two Hundred Ten
Thousand Dwollars and No Cents ($210,000 00}, payable in monthly installments of Seventeen
Thousand Five Hundred Daollars and No Cents ($17,500.00).
{2} Basic Fee

Y The Permitiee shall pay to the Port Authority a basic fee at the
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rate Seventeen Thousand Five Hundred Dollars and No Cents ($17,500.00) (the "Basic Fee.
The Permittee shall pay the Basic Fee monthly in advance on the Yiffective Date and on the
first day of each calendar month therealter ocewring during the period of permission
hereunder.

{2)  Inthe event that this Penmit shall commence or shall expire or be
revoked or terminated on other than the last day of a calendar month, the Basic Fee payable for
such calendar month shall be an amount equal 1o the applicable monihly installment sct forth in
parapraph (b)(1) above mulliplied by a fraction, the numerator of which shall be the number of
days m such calendar month in which this Permit was in effect and the denominator of which shall be

- the full number of days in

such calendar month.

{c) Percentage Fee

{ 1} In addition to the Basic Fee payable hereunder, the Permittee shall pay to
the Port Awthority a Percentage Fee for each Annual Period in an amount equal to the excess over
the Minimum Annual Fee Amount of Twenty-Five Percent (25%) of all of the Grogs Receipis for
such Annual Period (the "Percentage Fee').

{2}  The computation of the Percentage Fee for each Annual Period, or a
portion of an Annual Period as hereinafier provided, shall be individual to such Annual Period, or
such portion of an Annual Period, and without relation to any other Anmmal Period, or any other
portion of any Anmiat Period.

(3)  Forthe purpose of calculating the Percentage Fee due for any Annual
Peried which contains less than 365 days, the appheable Minimum Annuat Fee Ameount shall be
multiplied by a2 fraction, the numerater of which shall be the number of days from the
commencement of such Annual Period through the last day thereof, both dates inclusive, and the
denominator of which shall be 365.

{4) Notwithstanding Term and Condition 13(a), the Permittee shall report
Gross Receipts and shall pay the Percentage Fee as follows: on the 20th day of the first month
following the commencement of cach Anmual Period and on the 20th day of each and every month
thereafter including the month following the end of each Annual Period and the month following the
expiration of the permission granted herennder, the Permuittee shall render to the Port Authority a
sworn statement showing all Gross Receipts arising from the Permittee's operations at ihe Airport in
the preceding month, and also showing its cumulative Gross Reccipts from the date of the
commencement of the Annual Perfod for which the report is made through the last day of the
preceding month and the percentage stated n paragraph (¢)1) of this Special Endorsement.
Whenever any monthly statement shall show that the percentage set forth in paragraph (¢)(1) of this
Special Endorsement applied to all of the Gross Reccipts for the Annual Period for which the report
15 made is in excess of the Minimum Annual Fee Amount, the Permiitee shall pay to the Port
Authority at the time of rendering the statement an amount equal i the excess of such sum over the
Minimum Annval Fee Amount, and shall thereafter on the 20th day of each month during thai
Annual Period, and the month following the end of that Annual Period, including the month
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following the expiration of the permission granted hereunder, pay an amount equal to such
percentage of its Gross Receipts for each subscquent month during that Annual Period.

(3) Upon the temmmation or revocation of the period of the perrmission
granted hereunder (even if any revocation or ternnation is stated to have the same cffect as
expiration), Gross Receipts shall be reported and the Percentage Fee shall be pald within twenty
(20} days after the effective date of such termination or revocation, as follows. The Permittes
shall render 1o the Porl Authority a sworn statement separately showing of all its camulative
Gross Receipts for the Annual Period in which the effeciive dale of termination or revocation
falis and algso the percentage set forth in paragraph (cj{1} of this Special Endorsement. The
payment then due on account of all Gross Receipts for the Annual Period in which the effective
date of termination or revocation falls shall be the excess over the prorated Mimmum Annual
Guaranteed Amount of the percentage stated in paragraph (c}1) of s Special Endorsment
apphied to all the Gross Recempts anising during such Annual Pertod; said Minimum Annual
Guaranteed Amount being prorated as set forth in paragraph (c)(3) above, less any Perecntage
Feg payments previously made for such Anmual Penod.

(6}  Notwihstanding that the Percentage Fee and the Minimumn Ammual
Guaranteed Amount may have been determined on ap anmal basis, such determination shall not
inn any way restrict or impair the Port Authority's right to revoke this Permit upon thirty (30)
days' written notice to the Permittee.

{7)  Notwithstanding that the Percentage Fee hereunder is measured by
a percentage of Gross Receipts, no partnership relationship or joint venture between the Port
Authority and the Permittee is created or intended to be created by this Penmit.

(B} Without limiting the requirement for Port Authority approval, if
the Permiltee conduets any privilege or any portion thereef through the use of a contractor or
olher third parly which is nol a Port Authority permittee and where the payments for any of the
foregoing are made to such contractor rather than to the Pemmittee, sald payments shall be
deemed amounts, momes, revenues, receipts and income paid or payable to the Permitiee for
purposes of determining the Permiliee's Gross Receipts, provided, however, that the foregoing
shall not grant or be deemed to grant any right or permission to the Permittee to use an
independent contractor or other third party to perform any privilege or portion thereef or the
doing of anything hereunder by an independent contractor or other third party.

(9% Tothe extent that the Fep?}mcc has not already done so at the time | ! é*’f
of execution of this Permit and without limiting the generality of any other terrn or provision w707,
hereof, ihe Permittee agrees to submit monthly statements of Gross Receipts and 1o pay, at the
time of execution and delivery of this Permit to the Porl Authonity, all fees and other amounts
due under this Permit to the Port Authority for the period from the Effective Date to the time of

execution and delivery of this Permit by the Permittes.

{10) The Permittee shall furnish to the Port Authority on or before
the twentieth day of July of each calendar year following the Effective Date a statement of all
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Gross Receipts for the preceding calendar year certified, at the Termittee’s expense, by a
cerlified public accountant.

&, Advertising/Public Notices:

{(a) Advertising/Public Notices Placed by the Port Authority

(i) The Permittee shall have the obligation to accept the
installation, placement, maintenance and opcration-of (x) such airport and other public
service announcements and news as the Port Auihonty may supply or designate and (y}
advertising displays, posters, and such other advertising media and public notices as may bc
directed by the Port Authority (all such airport and other public service announcements and
news, and all such advertising displays, posters, advertising media and public nolices, being
collectively hereafter called “PA Advertising Items™) on such of the Permittee’s machines
and luggage carts as arc being operated at the Airport pursuant to this Permit, The Permittee
shall be responsible for mounting PA Advertising llems on luggage carts at the direction of
the Port Authority, at its own cost and expense, and shall not place PA Advertising ftems on
any Machine or lugpage cart without the express direction of the Port Authority; provided,
howevcer, that the Permittee shall not be required o place such material in any machinc or
Inggage cart if the Permittee has arranged with a third party for the display of advertising
matier in such Machine or luggage cart pursuant to the provisions of subparagraph (a){i1},
below, during the period covered by the Port Authority’s notice.

{(iiy ~ Without limiting any other item or provision hercof, the
Permittee shall impose no charge to the Port Authority. or any contractor or adverlising
permittee which has been selected by the Port Authority, to install, place, maintain and
operate PA Advertising [tems on its behalf, in connection with the display of PA Advertising
Items on any Machine or any of the Permittee’s luggape carts.  Accordingly, the Permittee
shall not be entitled to any compensation with PA Advertising Jtems.

(b)Y . Advertising Place by Third Parties

(i) Subject to the terms and provisions of this Permit, the Permittee
shall have the right to solicit and/or enter into agreements with third pary advertising
companies which desire to install, place, maintain and operate advertising displays, posters,
and other advertising media on any luggage cart at the Alrport that is covered by this Permit
(all such third party advertising displays, posters and other advertising media being
individually called a “Third Party Advertising ftem” and collectively called “Third Party
Advertising Items™).

{iiy No Third Party Advertising Item shall be placed, installed or
operated by the Permitiee in any luggage cart unless the Port Authority has given ils prior
approval as 10 the type, size, quality, kind, form, substance and character of the display,
poster, exhibit or media, including the content thereof and the operation and maintenance
thereof. Once installed, a Third Party Advertising Item must meet the Port Authority’s
continued approval as to the content thereof and the operation and maintenance thereof. Any
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Third Party Advertising Item which does not continue to meet with the approval of the Port
Aathority shall be immediately removed by the Permittee on notice from the Port Authority.

(iiiy ~ All arrangements of the Permittee with third pariies for the
display of advertising matter at the Awrport shall be represented by written agreements with
such third parties. True and accurate copies of all executed agreements shall be delivered by
the Permittee to the Port Authority upon request.  Without limiting the foregoing, the
Permitiee agrees that each such agreement entered into by it shall contain provisions making
such agreement subject to all the provisions of this Permit and spccifically stating that no
party thereto shall obtain thereunder privileges greater than thase granted under this permit.
All monies paid or payable to or Teceived or receivable by the Permittee for or in connection
with any Third Party Advertising lem digplayed, showm, exhibited or disserminated by the
Permittee, including charges for normal placement, instaliation, operation, and maintenance
thereof, shall be fully set forh in the Permittee’s third party agreements.

(iv) In addition to such information and documentation as the
Permittee is required to make available pursuant to this Permit, the Permillee agrees from
time to time, at the request of the Port Authority, to provide to the Port Authority the
following information in a form acceptable to the Port Authority: an updated inventory hist
and description of all Third Party Advertising [tems installed by the Permittee pursuant to ihe
pravisions of this Permit, including, without limitation, the number, type and location of ihe
advertising display item, the billings generated by each of the Permittee’s advertising
accounts at the Airport, and the Permittee’s advertising rates with respect to such Third Party
Advertising Items, The Permittee shall permit the Port Authority, by its agents, employees,
and representatives, to examine and audit the records and books of account of the Permittee
in connections with all of the foregoing, it being understocd that nothing contained in this
paragraph shall relieve the Permittee of its obligations to provide the documenis and
information described elsewhere in this permit, or shall be deemed 1o be & waiver by the Tont
Authority of any rights to examine any other documents and information relating to the
Permittee’s operations in connection with this Permit.

(+)  All revenucs and other compensation derived by the Permittee from
Third Party Advertising Items shall be paid and allocated as follows: (x) Permittce may
charge third parties at a rate in the range of Twenty-Two Dollars and No Cents ($22.00) 10
Thirty Dollars and No Cents ($30.00) per luggage cart per month and (¥) revenues and other
compensation derived therefrom shall be paid forty percent {(40%) to the Port Authority,
thirly percent (30%) to the third party advertising agency which is responsible for the media
placement, and the remaining thirty percent {30%) may be retained by the Permittee.
Maoneys paid or payable to the Port Authority pursuant to this subparagraph shall be made on
a monthly basis together with payments of the percentage fee due hercunder, logether with
monthly statements setting forth the details substantiating such payments, which manthly
statements shall include, without limitation, the identity of the third party advertising
company which placed the Third Party Advertising Item; the number, type and location of
the Third Party Advertising Item; the billings generated by each of the Permittee’s
advertising accounts at the Airport for the preceding month and cumulatively for the annual
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period to which such monthly report occurs; and the Permittee’s advertising rates with
respect to such Third Party Advertising [tems.

5. Gifts and Gratuities:

(a)  During the term of this Permut, the Permittee shall not offer, give or
agree to give anything of value either to a Port Authorily employee, agent, job shopper,
consultant, construction manager or other persen or firmn representing the Part 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 involving transactions with the Permittee on behalf of the Port Authority, whether or
not such dulies are related to this Permit or any other Port Authority contract or matter. Any
such conduct shall be deemed a material breach of this Permit.

(b)Y  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
the Permit or any other Port Authority contract), etc., which might tend to obligate the Port
Authority employee to the Permittec, and (i) gift, gratuity, money, gocds, equipment,
services, lodging, discounts not available to the general public, offers or promises of
employment, loans or the cancellation thersof, preferential treatment or business opportunity.
Such term shall not include comgpensation contemplated by this Permit or any other Port
Authority contract,

{c})  In addition, during the term of this Permit, the Permittee shall not make
an offer of employment or use confidential information i a maunner proscribed by the Port
Authority's Code of LEthics and Financial Disclosure dated as of April 11, 996 (a copy of
which is available upon request to the Cffice of the Secretary of the Port Authority).

6. Securily Agreement:

The Pori Authonty and the Permittec have previously entered into a security
agreement dated October 1, 2003 and identified by Port Authority No. AX-762, Supplement 1
{the "Security Agreement”), covering the deposit of security with the Port Authoniy. Without
limiting the terms and conditions of the Security Agreement, the Permittee understands and
aprees that a breach of the Security Agreement by the Permittee shall be and be deemed be a
breach of this Permit by the Permittes permitting the Port Authotiiy 1o revoke this Permit for
cause.

7. MNon-Exclusivity:

It is understood that any and all privileges granted hereunder io the Permittee are
non-gxclusive and shall not be construed o prevent or limit the granting of similar privilepes at
the Airport to another or others, whether by this form of permit or otherwise, or the securing or
otherwise providing for lugeage handling services through the contracting of skycaps, porters
or other means. Neither the granting 1o others of rights and privileges similar or greater than the
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rights and privileges granted hereunder nor the existence of agreements by which similar rights
and privilcges have been previously granted to others shall constitute or be consirued to
constitute a violation or breach of the permission herein granted by the Port Authority or relieve
the Permittee of any of i1s obligations hereunder.

8. Miscellaneous:

(a)  For ihe purposes of this Permit, a default by the Penmitiee 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 timc has yel arrived for the keeping, performance or ebservance 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;

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

{(3)  any suspension of or fuilure 10 procced with any part of the
privilepes 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 it8 promises, obligations, terms or
agreements under this Permit.

(b)  Nothing contaived in this Permit shall constitute or be deemed to
constitute permission to the Permittee to park or store equipment or personal property at any
location or area at the Airport.

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

{(d) The Port Authority may at any time and from time to time by notice to
the Permittee withdraw or modify the approval, designation or direction given hercunder by
the Port Authority.

{e}  The Permittee, its employees, invitees and others doing business with it
shall have no right hereunder to park vehicles within the Airport, except that the Permittee
shall have the right to park luggage cart trailers, pick-up trucks and service van irailers for
such time as is reasonably necessary for loading and unloading lugpape carts and other
equipment used by Permittee in providing the Service.

{fy  The words "permission" and "privilege" are used interchangeably in this

Permit, and except where expressly provided to the conirary, shall mean the privileges granted
by this Permit.
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(g The section, paragraph and other headings, if any, in this Permit are
inserted only as a matter of convenience and for reference and in no way define, limit or
describe the scope or intent of any provision hereof.

O, No Waiver:

No failure by the Port Authorily to insist upon the strict performance of any
agreement, term, covenant or condition of this Permil or 10 exercise any right or remedy
consequent upen 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, tcrm,
covenant or condition of this Permit to be pcrformed or complied with by the Permittec, and
no breach or default thereof, shall be waived, altered or modified except by a wniten
instrument executed by the Port Authority. No waiver by the Port Authority of any delault or
breach on the part of the Permittee in performance of any agreement, term, covenant or
condition of this Permit shall alfect or alter this Permit but each and every agreement, term,
covenant and condition thereof shall centinue in full force and effect with respect to any
other then existing or subseguent breach or default thereof,

10. Removal of Property:

{a}  All Machines and other personal property placed or installed by
the Permiitee at the Aarport shall remain the property of the Permitlee and must be removed
within 72 hours after the expiration, revoeation, cancellation or lermination of the permission
hereby granted, whichever shall be earlier.

(b)  Any such property remaining at the Airport after the effective
date of such expiration, revocation, cancellation or termination shall be deemed abandoned
by the Permittes and may be removed and disposed of by the Port Authority or the Terminal
Operator in any manner they so determine in their sole discretion and all the proceeds of any
removal or disposition by the Port Authority shall be retained by the Port Authonty for its
account and all costs and expenses of such removal and disposition shall be paid (o the Port
Authority by the Permittee when billed and all the proceeds of any removal or disposition by
the Terminal Operator shall be retained by the Terminal Operator for 1ts aceount and all costs
and expenses of such removal and disposition shall be paid to the Terminal Cperaior by the
Permittce when billed.

11. Restoration:

The areas of the Airport affected by any removal of a Machine or other
personal property of the Permittee shall be restored by the Permittee to the condition existing
prior to any installation, including without limitation the removal of any wires, conduits,
outlets, ducts and pipes installed by or for the Permittee.
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12, Electricity:

In arcas under the control of the Port Authority, electricity for the
operation of the Machines will be provided by the Port Authorily to the Permittee, without
charge, through existing conduits, wires and outlets.

13. Prohibited Acts:

(a)  The Permsttee shall not dispose of, release or discharge nor permit
anyone to dispose of, release or discharge any Hazardous Substance on the Airport. In
addition 10 and without limiting Term and Condition No. 38 hereof, any Hazardous
Substance disposed of, released or discharged by the Permittee (or permitted by the Perrmittee
to be disposed of, released or discharped} on the Airport shall upon nolice by the Port
Authonty 1o the Permittee and subject 1o the provisions of Section & of the Terms and
Conditions hereof, be completely removed and/ar remediated by the Permittee at its sole cost and
expense. The obligations of the Permittee pursuant to this Special Endorsement No. 13(z) shall
survive the cxpiration, revocation, cancellation or terrination of the Permit,

{b)  “Hazardous Substance” shall herein be defined as 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, ashestos, polychlorinated biphenyls (PCBs), chemicals known to
cause cancer, endecrine disruption or reproductive toxicity, petroleum and petroleum products
and substances declared to be hazardous or toxic or the removal, containment or restnction of
which is required, or the manufacture, preparation, production, generation, use, maintenance,
treatment, storage, transfer, handling or cwnership 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
publicaticns promulpated pursnant thereto.

{c) The Permittee shall not dispose of nor permit anyone to dispose of any
waste materials {whether liquid or solid) by means of any toilets, sanitary sewers or storin
SEWCLS.

{d)  The Permitee shall not solicil business on the public areas of the Airport
and the use, at any inme, of hand or standard megaphones, loudspeskers or any cleciric,
electronic or other amplifyving device is hereby expressly prohibited.

{e) The Permittee shall not use any cleaning materials having a harmful or
corrosive effect on any part of the Airport.

14. Work and Labor Harmony:

fa}  The Permittee shall so plan and conduct its operations as to work in
harmony with the operations of others at the Airport and not to delay, endanger or interfere with
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the operations of others (whether or not specifically mentioned herein), all to the best intcrest of
the Port Authority and the users of the Airport and as may be directed by the General Manager of
the Airport.

(b}  The Permittee is advised to ascertain whether any on now represented or
not represented al the Airport will claim jurisdietion over any aspect of the operations to be
preformed hereunder, and its attention 1s directed 1o Term and Condition TMo. 39 hergof. Turther,
the Permittee shall not employ any persons or use any labor, or use or have any equipment, or
permit any condition to exist, which shall or may cause or be conducive to any labor complaints,
troubles, disputes or controversies at the Airport which interfere or are likely to interfere with the
operation of the Alrport or any part thereof by the Port Authority or with the operattons of the
lessees, licensees, permittees or other users of the Airport or with the operations of the Permittee
under this Permit.

(c)  The Permittee shall immediately give notice to the Port Authonty (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 Permittce shall use its best
efforts to resolve any such complaints, troubles, disputes or controversies.

(d) The Permittee acknowledges that 1t is familiar with the general and local
conditions prevailing at the Afrport and with the all pertinent matters and circumstances which

may in any way aftect performance of the privileges granted under the Permit.

15. Business Development and Records:

(2}  In connection with the exercise of the privileges granted hereunder, the
Permittee shall:

{11 use its best efforts in every proper manuer t¢ develop and increase
the business condueted by it hereunder;

(2)  net divert or canse or allow o be diverted, any business from the
Airport;

(3)  maintain, in English and in accordance with accepted accounting
practice, during the effective period of this Permit, for one (1} vear after the expiration or carlier
revocation, cancellation or termination thereof, and for a further period extending until the
Permittee shall, upon request 1o the Port Authority, receive written penmission from the Port
Authority to do otherwise, full and complete records and books of account (including without
limitation all agreements and all source documents such as but not limited to original invoices,
invoice listings, timekeeping records, records of daily forms and work schedules) recording all
transactions of the Permities at, through, or in anywigse connected with the Airport, including
without limitation the Investment Amount, all charges for services made through the Machines,
Gross Receipts from each Machine installed and operated by the Permitiee at each location and
such additional monthly statistics and information that the Port authority may from time o time
and at any (ime require, which records and books of account shall be kept at all times within the
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Port of New York District;

{4}  cause any company which is owned or controlled by the Permittee,
or any company which owns or controls the Permittee, if any such company performs services
similar o Those performed by the Permittee {any such company being hereinafier called an
"dffiliate” and all such companies being hereinafier called the “Affitiates”) to maintain, in
English and in accordance wiih accepted accounting practice, during the effective period of this
Permit, for one (1} year after the expiration or carlier revocation, cancellation or termination
thereof, and for a further period extending until the Permittee shall, upon request to the Port
Autherity, receive written permission from the Port Authority to do otherwise, full and complcte
records and books of account (including without limitation all agreements and all source
documents such as but not limited to criginal involces, invoice listings, timekeeping records, and
work schedules) recording all wansactions of each Affiliale at, through, or in anywise connected
with the Airport, which records and books of account shall be kept at all times within the Port of
New York District;

{5}  permit and/or cause to be permitted in otdinary business hours
during the effective period of this Permit, for one (1) year thereafier, and during such further
period as 1s mentioned in the preceding paragraphs (a)(iil) and (a)(iv}, 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 Porl Authority in its sole diseretion believes may he relevant for the
identification, detenmination or calculation of Gross Receipts and the Investment Amount, all
agreements, and ail source documents) and all the records and books of account of all
Affiliates (including without limitation all corporate records and books of account which the
Port Authority in its sole discretion believes may be relevant for the identification,
determination or calculation of Gross Receipts and the Investment Amount and all agreements,
and all source documents) (all of ihe foregoing records and books described in this paragraph
{(a}(v) being hereinafler collectively referred to as the "Books and Recards”} within ten {16}
days following any request by the Port Autherity from time to time and at any time to examine
and audit any Books and Records;

(&) install and use such cash registers, sales slips, inveicing machines
and any other equipment or devices, including without limitation computerized record keeping
systems, for recording orders taken, or services rendered, as may be appropriate to the
Permittee’s business and necessary or desirable to keep accurate records of Gross Receipts, and
without limiting the generality of the foregoing, for any privilege involving cash sales, install
and use cash registers or other electronic cash control equipment that provides for non-
resettable totals; and

{73 permit the inspection by the officers, employces and
representatives of the Port Authority of any equipment or devices used by the Permittee,
including but not limited to coin receptacles and counting or metering devices attached 1o the
Machines.
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(b) (1) Without implying any limitation on the right ef the Port Authonty
1o revoke this Permit for cause for breach of any term, condition or provision thereof, including
but not limited to, breach of any term, condition or provision of paragraph {a) above, the
Permittee understands that the full reporting and disclosure to the Port Authority of all Gross
Receipts and the Permittee's compliance with all the provisions of paragraph (a} above arc of
the utmost wnportance to the Port Authorily in having entered into the percentage fee
arrangement under this Permit.

(2}  In the event any Books and Records are maintained oulside the
Port of New York Disirict then, in addition to all, and without limiting any other, rights and
remedies of the Port Authorily under this Permit or otherwise and in addition to all of the
Permittee's other obligations under this Permit, the Port Authority in its sote discretion may (x)
require on ten (10) days' notice to the Permittee that any such Books and Records be made
available to the Port Authority within the Port of New York District for examination and audit
pursuant to paragraph {a){v) hereof and/or (y) examine and audit any such Books and Records
pursuant to paragraph (a)(v) at the location(s} they are maintained and if such Bocoks and
Records are maintained within the contipuous United Staies the Permitiee shall pay to the Port
Authority when billed all travel costs and related expenses, as determined by the Port Authonty,
lor Port Authority auditors and other representatives, employees and ofticers in comnection with
such examination and audit and if such Books and Records are maintained outside the
contiguous Umted States the Permittee shall pay to ihe Port Authority when billed all costs and
expenses of the Port Authority, as determined by the Port Authonty, of such examination and
audit, including but not limited to, salaries, benefits, travel costs and related expenses, overhead
costs, and fees and charges of third party auditors retained by ithe Port Authority for the purpose
of conducting such audit and examnination. Further, in the event that the Permiftee has not made
any Books and Records which are maintained outside of the Port of New York District available
to the Port Authority within the Port of New York District for examination and audit pursuant to
paragraph {a)(v) herecf within ten (10} days after the Permittee's receipt of notice from the Port
Authority to do se, the Port Authority may estimate the Gross Receipts on any basis that the Port
Authority, in its sole discretion, shail deem appropriate, such estimation to be final and binding
on the Permittee and the fees based thereon shall be payable to the Porl Authorily when billed.

{3)  In the event of the failure of the Pennittee to comply with any of
the provisions of paragraph (a) above then, except for the failure of the Permittee to maintain the
Books and Records in the Port of New York District which failure is covered by subparagraph
{b)(ii} above, in addition to all, and without limiting any other, rights and remedies of the Port
Authority under this Fermit or otherwise and in addition to all of the Permitiee's other obligations
under this Permit the Port Authority may cstiumate the Gross Receipts on any basis that the Port
Authority, in its sole discretion, shall deem appropriate, such estimation to be final and binding
on the Permittee and the fees based thereen shall be payable to the Port Authority when hilled.

(c)  Without implying any limitation on the rights or remedies of the Port
Authority under this Permit or otherwise including without limitation the right of the Port
Authority to revoke this Permit for cause for breach of any term or provision of paragraphs
{a)(iii) or {a)(iv) above and in addition thereto, in the event any of the Books and Records are not
maintainted in English, then the Permittee shall pay to the Port Authority when billed, all costs
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and expenses of the Port Authority, as determined by the Port Aulhorty, to translate sueh Books
and Records into English.

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

16, OFAC Compliance. (a) Permittee’s Representarion and Warranty, The
Permitiee hereby represents and warrants to the Port Authority that the Permiitee (X} is not a
person or entity with whom the Port Authority is restricted from deing business under the
regulations of the Office of Foreign Assets Control ("OFAC™} of the United States Department
of the I'reasury (including, without limitation, those named on OFAC's Specially Designated and
Blocked Persens 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 Tervorism), or other gpovernmental action related to
national security, the violation of which would also constitute a viclation of law, such persons
being referred to hercin 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 violalion of any Blocked
Persons Laws. The Permittee acknowledges that the Port Authority is entering into this Permit in
reliznce on the foregoing reprosentations and warranties and that such representations and
warranties are a material element of the consideration inducing the Port Authority to enter into
and execuie this Permit.

{h) Fermittee’s Covenant, Permittee covenants that (i) during the term of the
Permit it ahall not become u Blocked Persorn, 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 #n 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 Indemmification Obligation. The Permittee shall indemnify
and hold harmnless the Port Awhority and its Commissioners, officers, employees, apents and
representatives from and against any and all claims, damages, losses, nisks, liabilities and
expenses (including, without limitation, attorney’s fees and disburscments) arising out of,
relating to, or in connecfion with the Permittes’s breach of any of its representations and
warranlies 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 junisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or emplovees,
the governmental nature of the Port Authority, or the provision of any statutes respecting suits
against the Port Authority.
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{d) Swrvival. The provisions of this Special Indorsement shall survive the
expiration or earlier terminatien of the period of permission of this Permit.

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 1s or may
be entitled to be paid a commission in connection therewith. The Permittee shall indemnifly 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 setviees in connection with
the negotiation and execution of this Permit or in connection with any permission contained
herein.

i8.  Waiver of Trial by Jury. The Permittee hereby waives ils nght to tnal by jury in
any summary proceeding or action that may hereafter be instituted by the Fort Authority against
the Permittee in respect of the space in which the Permittee exercises the privilege granted
hereunder andfor in any action that may be brought by the Port Autherity to recover fees,
damages, ot other sums due and owing under ibis Permit.

16.  The Port Authority and the Permittee were heretofore parties to Port Authority
Permit No. AYC-912, dated as of March 31, 1999, as amended and supplemented. This Permit
hereby replaces Permit No. AYC-312. The Permittee shall remain liable for all obligations and
liabilities which accrued under Permit No. AYC-912 through the expiration or ternuination date
of Permit No. AYC-912 and all such obligations and liabilities which were expressly or
impliedly stated or intended to survive the expiration or termination of said agreement shall so
survive.

20,  The following Sections of the Terms and Conditions have been deleted: Section

(

For the Porl Authority

13(c).

Imtaled;

£/l

For the Permitiee
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SCHEDIILE {x

Airpert Concession Disadvantaged Business Enterprise (ACDBE) Participation

In accordance with regulations of the US Department of Transportation 49 CIR Part 23,
the Port Authority has implemented an Alrport Concession Disadvantaged Business
Enterprise (ACDBE) program under which qualified fitms may have the opportunity to
operate an airport business. The Port Authority has established an ACDBE participation
goal, as measured by the total estimated annual gross receipts for the overall concession
program. The goal is modilied from time to time and posted on the Port Authority’s
website; www.panynj.gov.

The overall ACDRE goal is a key element of the Port Authority’s concession program
and {Concessionaire shall take all necessary and reasonable steps to comply with the
requirements of the Port Authority’s ACDBE program. The Concessionaire commits o
making good faith efforts to achieve the ACDBE geal. Pursvant te 49 CIR 23,25 (f),
ACDBE participation must be, to the greatest extent practicable, in the form of direct
ownership, management and operation of the coneession or the ownership, management
and operation of specific concession locations through subleases. The Port Authority will
also consider participation through joint ventures in which ACDBEs control a distinct
portion of the joint venture business and/er purchase of goods and services from
ACDBEs.  In comnection with the aforesaid good faith efforls, as to those matters
contracted ocut by the Concessionaire in its performance of this agreement, the
Concessionaire shall use, to the maximum extent feasible and consistent with the
Concessionaire’s exercisc of pood business judgment including without lLimit the
consideration of cost competitiveness, a good faith effort to meet the Port Authority’s
coals. Information regarding specific good faith steps can be found n the Port
Authority’s ACDDBE Program located on its above-refercnced website, In addition, the
Concessionaire shatl keep such records as shall enable the Port Authority to comply with
its oblipations under 49 CFR. Part 23 regarding cfforts to offer opportunities to ACDRECs.

Qualification as an ACDBE

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

An ACDBE must be a small business concern whose average annual receipts for the
preceding three (3} fiscal years docs not exceed $47.78 million and it must be (a) at least
fifty-one percent {51%) owned and centrolled by one or more socially and economically
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-
one percent (31%) of the stock is owned by one or morc socially and cconomically
disadvantaged individuals; and (b) whose management and daily business operations are
conirolled by one or more of the socially or economically disadvantaged individuals who
own it. The personal pet worlh standard used in determining eligibility for purposes of
part 23 is $750,000.
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The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An
airport concession is a for-profit business enterprise, located on an amport, which is
subject to the Code of Federal Regulations 49 Part 23, subpart I, that is cngaged in the
sale of consumer goods or services to the public under an agreement with the sponsor,
another concessionaire, or the owner or operator of a terminal, if other than the sponsor.
The Port Authority makes a rebuttable presumption that individuals in the following
groups who are citizens of the United States or lawful permancnt residemts are “socially
and cconomically disadvantaged™:

a. Women;

b.  Black Amencans which includes persons having oripins in any of the Black
racial groups of Aftica;

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

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

¢.  Asian-Pacific Americans which includes persons whose origing are from
Japan, China, Taiwan, Korea, " Burma {Myanmar), Vietnam, Laos,
Cambodia (Kampuchea), Thailand, Malaysia, Indonesia, the Philippines,
Bnmei, Samoa, Guam, the U.S. Trust Territories of the Pacific Islands
(Republic of Palau)}, the Commonwealth Northern Marianas Islands, Macao,
Fiji, Tonga, Kirbati, fuvalu, Nauru, Federated States of Micronesia or
Hong Kong;

£ Asian-Indian Americans which includes persons whose origing are from
India, Pakistan, Bangladesh, Bhutan, Maldives Islands, Nepal and Sri
T.anka; and

g.  Members of other groups, or other individuals, found to be cconomically
and socially disadvantaged by the Small Business Administration under
Section &{a) of the Small Business Act, as amended (15 TL5.C. Section
637(a)}.

Other individuals may be found 1o be socially and economically disadvantaged on a casc-
by-case basis. For example, a disabled Vietnam veteran, an Appalachian white male, or
another person may claim to be disadvantaged. If such individual! requests that his or her
firm be certified as ACDBE, the Pert Authority, as a certifying pariner in the New York
State and New Jersey UCPs will determine whether the individual is socially or
economically disadvantaged under the criteria established by the Federal Government.
These owners must demonstrate that their disadvantaged status arose from individual
circumnstances, rather than by virtue of membership in a group.

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey
UCP. If Concessionaire wishes to utilize a firm not lisled in the UCP directories but
which the Concessionaire believes should be certified as an ACDBE, that firm shall
submit to the Port Authority a written request for a determination that the firm is eligible
for eertification. This shall be done by completing and forwarding such forms as may be
required under 49 CFR Part 23. All such requests shall be in woting, addressed to Lash
(Green, Director, Office of Business and Job Opportunity, The Port Authonty of New

Page 2 of Schedule 7 (ACDBLY)




Form D-Machines, JFK (Rev, 1/11)

York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New York 10003
ar such other address as the Port Authority may designate from time to lime.  Contact
ORJOcert@panynj.gov for mquiries or assistance.

(reneral

In the event the signatory to this agreement is a Port Authority permittee, the term
Concessionaire shall mean the Permittee herein. In the event the signatory to this
agreement is a Port Authority lessee, the term Concessionaire shall mean the Tegsee
herein. ;

Ve

For the Port Aﬁthurlt}'

gL

For the Permittes

Initialed:
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Schedule A

The attached consiitutes “Schedule A,” which is hereby made a part hereof.

/e

For the Pert Autherity

Imitialed:

gt

For the Permittec




Freposal to Instoll, Maintain and Operate
Self-Service Amtine Passenper Luggage Cart Controf
Units at Yarious Port Authority of New York and
Mew Jersey Airports Via Privilege Permirt

E‘-. THE EXpER'ENCE

RoyaiL g

Operations Plan

When your products are pushed, pullad and slammed shut by
milllons of people, they'd better be reffable and durable. When you
ransider that we are responsible far keeping our own products
operational, itmakes sense that they are built to last!

Smarte Carte has a strang reputation as an industry leader and
terhnalegy pioneer. Our development and intreduction of
advanced featuras, such as unattendad credit card acceptance, RFID
loeker rental and automated tracking and reporting of tansactions,
solidifizs our standing in this regard,

Froposed Squipmaitt

todea] Model Entarprise Cushman/f Hand Tugger! Tr;d{

11 10Warldearte® | 1118 Worldcarte* MU Taylor Dunn CQuilekarts Trailar
JFK F000 - 106 16 13 3
Newark 2500 - 44 3 g 2
La Guardia - 700 i pi - -
Stewart - &0 2 - - -

Airpont luggage carts streamling the flow of taffic threugh your alrpart Smarte Carte” @ \@
airport lugnage carts provide travelers with mobility and the assurance that they are in ¢ ot !
control of their own belongings. This assurance gives travelers the freedom to spend
more time and maney at retail shops and restalrants.

Deslgned by the world's most experienced cart operator for today's world-class
airparts, Worldearte” is the latest addiion to Smarte Carve's family of airport luggage P
farts. |ts sleek, attractive design creates a lasting impression of your airpart, while
deliveting exceptlonal performance and unparalleled standards far dumahbility

Smarte Carte’s airport luggage carts are rented from cart management unlts
strategically placed in high demand areas of the airport, requiring minimal Aoor space
and ensuring that there is a cart available for every traveler who neads one.

Please reference Attachment 1 for detailed product spedifications

Al infarmsation conralned hereln this section i the propdetary and confidentiol property of Smorte Carte, inc,




Froposal ta Install, Maintain end Operate
SeffService Ardine Passenger Lugpage Cart Contrel

( j f‘ E}{PER] HCE' Units at Yarous Port Autharity of Mew York ond
f AX!M]Z New fersey Arports Via Prvilege Permit

Qur advanced cart management wnits [CMUs] ara easy to find and sasy to usel Smarte
Carta’ CMUs keep luggage carts stacked neatly and aceessible for travelers.

Cur CiLls:

*  Arcept credit caids (PCI-D5S Compllant acceptance of Master Card, VISA, Ametican
Cxprass and Discover)

»  Accept cash (31,55, 510, $20 hills)
*  Give change

= Offer a resward te custemers when they return carts {Stewart International Airpart
only)

Other features include the automated collection of transaction data, and our
computerized managament oparating system that ensures carts are always availabla

Flease reference Attachment 1 for datailed product specifications

+  Manual Labar - Luggage carts are handled directly by Smarte Carte employees pushing and pulling the

luggage carts with ropes. While mcwlng carts with the ropes, a C5A will be limited to 20 carts at any given
tirme.

¢ Flectric Cushiman/Taylor Dunn vehicle - a single rider vehicle capable of transporting a
maxlmum of 40 [uggage carts. The luggage carts are nested tegether inline and secured

using 2 rope. The line of luggage carts is then hitched 1o the back of the vehicle using {: T
a Smarte Carte designed hitch. Equipped with a complete list of standard features - i
including heavy-duty electronic brakes, fotward and reverse safety horn, taillights

and an adjustable bueket seat, the Cushrman plays an important role In keeping CMUs - T

thwoughout the airpert filled with carts.

*  Hand Tugger/Quickart - a pewerful, battery-nperated cart handling tool that allows staff to
quickly and efficiently move luggage carts throughout the alrport 1ts compact design allows

the Tugogets/QulcKart to aperate smoothly [ tightar spaces compared to larger cart-handling
vehicles.

= Teuck & Trailer - Trucks are state and PANYNI licensed and approved. Custom designed
trailers provide efficient and safa |oading and unloading of carts.

Please reference Attachment 1 for detailed praduct specifications.

Al fefarmeaion mmafn.;:d freredn this sectan 5 the proprietery and confidantlaf property of Sfmte Carte, fne




Proposal to Install, Maintain and Operate
SelfSenvce Aring Pussenger Litggnge Cart Condrol

f J ( j f‘ PER‘ENCE' Urits at Yorious Port Authority of New Yark and

MMIZ H New fersey Arports Yia Privilege Permnit

Wi st Doptprasnt Loceilang

JFK International Alrport - Total Unlts 186- 0

MU # Terminal / Area
-0t 11 Customs
-1402C T-1 Customs
1030 T-1 Customs

1048 T-1 Customs

1--30 T-1 Departures
131 T-1 Departuras
1--32 T-1 Departures

1--33 T-1 Departures
1—E-01 T-1 Bag Claim Cutk
230 T-2 Departures
2--31 T-2 Departures
ZE-01 T-2 Bagg Claim
ZE-03 T-2 Bag Claim
2F--04 T-2 Bag Claim
2F-05 1-2 Bag Clatm
-0 T-3 Customs
3-02C T-3 Customs
3-03C T-3 Customs
F= 4 T-3 Customs
3-05C T-3 Customs
1-06C T-3 Customs
3070 T-3 Customs
3-08C T-3 Customs
3-09C T-2 Customs
3-10C T-3 Customs
3-11 T-3 Bag Claim
33 T-3 Departures
i~31 T-3 Cepartures
3--32 T-3 Departures
333 | T-3 Departures
334 T-3 Departiures
2001 Area D Baggage Claim
3b-12 Area [ Baggage Claim
30-30 Area O Departures
G50 T-1 GARAGE PARKING
G-61 T-1 (3ARAGE PARKING
G-65 T-2/3 GARAGE PK(
T1-51 T-1 Parklng
T3-62 T-3 Parking Garage

All informaiion conteined herew this sectsan s the proprietary and confidartial property ef Smarte Carfe. !
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i - Proposal to Instat!, Maintain and Operate
' : I{) SelfService Arine Possenger Luggage Cart Control
o

- r
. IS A B ol I k. . . .
rret-) L f i pERlEN Linits ot Yariows Port Autherity of New Yok ard
£ j rj ﬁj ;-.;':;)'HMIZE THE BX New fersey Alrports Via Privilege Permit

JFK International Airport - Total Units 108 .. -
Terminal / Area
4010 T-4 Cusloms
4026 T-4 Customs
4-03¢ T-4 Custams
4-04C T-4 Custams
4050 T-4 Customs
4-06c T-4 Customs
F-07C T-4 Customs
4-08C T4 Custams
-0 T-4 Custams
4100 T-4 Custarms
4-110 T-4 Domestic Bag Claim
430 T-4 Departures
4--31 T-4 Departurcs
432 T-4 Departutes
4--33 T4 Departures
434 T4 Departuraes
4--60 T-4 Parking
Je-3 1 T-4 Parking
4--63 T-4 Parking
44 T-4 Farking
4E--02 T-4 Bag Claim Cutside
H--M T-5 Bag Claim
=02 T-5 Bag Claim
503 T-5 Bag Clarm
5--04 T-5 Bag Claim
5-=30 T-5 Departures
5--31 T-5 Departures
5-32 T-5 Departures
561 T-5 Garage
-5 T-5 Garage
010 T-7 CUSTOMS
7 T-7 CUSTOMS
#-03C T=-7 CUSTORS
730 T-7 DEPARTURES
-4 T-7 DEPARTURES
T7-65 T-7 Departures
70-01 T-7 Domiestle Bag Claim
7002 T-7 Domestic Bag Claim
T7-64 T-7 Parking Garage
- T-8 Customs
B0 20 T-& Custams
2030 T-8 Custams

Al infarmetion contmined hersin this sectian s the proprietany and confidentiof property of Smarte Carts I




Terminal # Area

8—-04C T-8 Customs

8-05C T-8 Custnms
B-01D T-8 Hag Claim Domestic
g--020 T-% Bay Claim Domestic
£-~30 T-8 Departures

-3 T-8 Departures

832 T-2 Departures

TE8-10 T-8 Parking Garage
TB-630G T-8 Parking Garage
HE-01 Haward Beach Station
HB-20 Howard Baach Station
L2 Liritg Term Parking
LF-02 Lefferts Station

LT-02 Lang Term Parking
LT-60 Long Term Parking
LT-61 Long Term Parldng
LT-&2 Long Term Parking
LT-63 Long Term Farkltiy
B3-05 Budget Rent-a-Car
D-3% Dellar Rant-a-Car
FC-01 Federal Circle

FC-02 Faderal Circle

FC-03 Avis Federal Cltcle
H--52 Hertz Federal Circle

| JM-21 Jamaica Statian

Internaticnal Aitport- Total Units 44 =

. Bag Claim
A-Dd Bagq Claim
| A0S Departures
A06 Bag Claim
| AT Bag Claim
£-08 Bag Claim
A-30 Enterprise Rental
A-31 Departures
| B Bag Claim
B-02 Creparuras
| B3 Bag Claim
B-06 Pass Lane Pick Up
B4/ Rag {lalm
B-30 Deparfures

Freposal to Install, Mantain and Gperate
Self-Service Arne Possenger Luggoge Cart Centrol
Units ot Varisus Port Autherity of New York ond
New jersey Airports Vra Priviepe Permit

Al il mafton coatalned hereln Dhif section & the prophelarny end corfidential sroperty of Smarte Carte, It




) Froposal ta install, Mainton and Operate
- g r ILJ £ SelfService Aifine Passenger Lugeoge Cart Contral
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Newark Liberty International Alrpart-Total Units 44

B-31 Departures
B-32 Departures
-0 Bag Claim
C-02 Bag Claim
C-03 Bag Clalm
-0 Bag Claim —
C-05 Bag Claim
C-06 Departires
07 Drepartures
C-09 Drapartures
C-10 Deapartures
=11 Departures
=12 Departures
A-111 T-£ Parking
E-105 T-B Parking
E-111 T-B Farking
=109 T-- Garage
C-309 T-C Garage
P02 Alrtrain 5TA Lower
P03 Adrtramn STA Lower
P04 Alrtrain STA Lower
R-01 Rail Link -Upper
BC-01 Customs
EC-(2 Customs
BC-03 Customs
BC-04 Lustoms
Be-0a Customs
BC-08 Custons
CC-01 Custams
Ce-03 Custarms
irpert £ Total Unjes 375 25 -7
ChL 3 Terminal / Area
1-01 T-D DELTA Bag Claim
1-02 T-0 DELTA Bag Claim
1-03 T-0 DELTA Bag Claim
104 T-E3 DELTA Bag Clalm
1-05 T-F+ DELTA Bag Clairm
2-01 T-C Bag Claim US AIR SHUTTLE
2413 T-C Bag Clalm US AIR Bag Claim
204 | T-C Bag Clalm US AIR
2-30 T-C Departutes US AR

All nfermation contetned heram this sectiort i the propretary ond confidentlot property of Smarte Carte, Ine.




Fropesal to Instafl, Maintain ond Opercte
Seil-Service Arhne Passenper [ uggage Cart Controf

j !' ER]ENC'E Units at Various Port Authorty of Mew York and
G e | |

MNew Jersey Airports Vio Privlege Permit

La Guardm Alrpart-Total Units 31 .- o - ¢ 7. | ‘

Terminal / Area
2-3 T-L Departures US AR

31 CTR Bag Claim CONTINENTAL

3-02 CTE Bag Claim JETBLUE

1-03 CTB Bag Claim AR CANADA

3-34 | CTB Bag Claim SFIRT

3-05 CTH Bag Claim AR TRAM

2-06 CTB Bag Claim UNITED AIRLMES

3-07 | CTE Bag Clairn UNITED AIRLINES

308 CTE Bag Claim AMERICAN EAGLE

3-09  TB Bag Claim AMERICAM EAGLE

3-010 | £TE Bag Clzim AMERICAN AIRLINES
3011 LTB Bag Clanm AMERICAN AIRLIMES

3-10 CTE Arrivals UNITED AIRLINES CURB SIDE
3-30 CTE Departures SPIRIT

3-31 T8 Departures AJR CANADA

3-32 CTB Departuras CONTINENTAL

3-33 CTB Departures UNITED

3-34 | CTB Departures AMERICAN

3-35 . TB Dapartures AMERICAMN AIRLINES
2-02 CTB Parking WEST WING GRCUND FLR
3-60 CTB Parking EAST WING CONCOURSE A-B
3-61 CTE Parking WEST WING CONCOURSE C-D

Stawsart International Airport =Total Units 2 . . ° - 8-

1 Baggage Claim
2 Departures Curb

Cart Claaming & Maitienonds Flan

Daily cleaning is perfarened by all Smarte Carte staff including management [t consists of removing debris from
the top of CMUs, removing stickers and tags on CMUs, track and carts and general wipe dawn of products as
neaded, Specific cleaning by airport is defined balow:

+ JFKIntarnatienal and Newark Liberty International Airports— A full ime cleaning associate is assigned
the spacthic ¢leating tasks which Include a complete wipe down of CMUs, track and carts at each location
throughout the airport. Bach day a specific terminal(s} 15 tatg eted based on a ratation. Each week every
MU will receive a complete cleaning. On a quarterly basis, we examine any rust issues and thess CMUs or
track [dentified will have fust removed and will be repainted. Certain areas have more weather exposure
and thus the process 1 required more frequently than CMUs located inside. Carts ane power washed on an
annual bazis.

v LaGuardm Airport — Cleaning is assigned to cart assoclates on a daily basis. Each day specific CMUs arg
targeted hased on a rotation. Each week every CMU will receive a complete cleaning. On a quarterly basis,

Aftinfermatton comtaied haredn this section Is the popretory apd confdentlof property of Smarfe Corte, Ing




Fropasal to Install, Mantain and Operate
SelfService Airftine Passenger Luppape Cart Control
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we gxamine any rust issues and those CMUs or mack identrfied will have rust removed and will be repaintad
Certain areas have more weather exposure and thus the process = required mare frequently than ChUs
located inside. Carts are power washed on an annual basis,

+  Stawart International Airport — Cleaning is performed by our part time manager upon each visit.

Daily repair and mainterance checks are conducted on each CMU at IFE, Newark and La Guardia airports which
cansists of testing the CMLU for all methods of payment including bills, coin and credit cand. Carts are examined
averyday by all staff and thase with equipment issues are set aside and later collected and returned to a general
mairtenance area for repairs and detall cleaning. Cart moving equipment is inspected daily and any issues are
looged and addressed by maintenance staff.

Weekly repair and maintenance checks are conducted by the part tirme manager at SWF airport. The Hew Yark
City Manager conducts semi-annual visits to assist with any cartrepairs and overall inspection.

CtAls raceive reqular praventative maintenance. Based on usage velume, CMLEs are scheduled monthly or
guarterly. The praventatlve maintenance includes cleaning and lubrlcating the mechanical vending plate,
cleaning of all internal rallers and mechanleal assembly of the bill validator, credit card reader, coin acceptor, and
the return end of the track. All aspects of the CMU are tested and signed—off by the technician or manager.

The JFKTarminal 4 camveyar receives monthly preventative malntenance performed by Oxford Aiport Technical
Services. ltindudes inspection of motars, bearings, guards, gear box, belts and general lubrleation and cleaning.

vt Cofladfon Srepueney #nd Bezfecking Flan
Tha challenge for a luggage cart service provider is to retrleve the
ahandoned carts left by thousands of arriving passengers at a peak
heur! This fs a critical sign of quality in luggage cart service. Only
Smarte Carta s in a positlan to continue 1o assura the Part Authoriny
the quickest, safest and most efficient cart retne'ural program. We
accomplish this through:

»  Staffing schedules derived from 40+ years of [vggage cart
management expetience

=~ Specialzed r:a& handling tools and eguipment.
+  Proper planning and coordinating with awdine terminal managers.
+  Trained and motivated employees.

+  Monitaring both demestic and international aidine schedules.

Finding loose carts is no problem. Anyone whe works at the airpert can tell you where to find the carts The
objectlva Is ta keep up with the thousands of cart users as they abandon their carts once they have reached their
dastinaticn. Ths requires the prapar plannmg and scheduling of rmativated and tralned staff.

Al ifarmation contained herein this section & the propretany ond confidential progerty of Smarte Carte, fne
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The process for collecting loese carts begins with a well-established staffing and labor plan. The labor plans
datai| spectfic work araas within thae airport. The labor plans identify and target the heaviest usage areas;
baggage clalm, ticketineg, arrivals hall and concourses. We visually monitor the flow of carts from these areas to
the destination locations — baggaga recheck, ground transpertation and parking lots. Tha indlvidual tarminal
supervisors continually analyze the traffic patterns and dispatch custamer service associatas to theirwork areas.

Fram thare, customer service associates follow a pattern of conslstently sweeping the work arga from one end
to the cther ta gather the loose carts promptly. Carts are sither directly put inte the return end of a CMU, or
callected by nesting the carts togethar in a line Linas of carts are secured by a rope and then brought to an
apprapriate CMU or staging area.

Supervisars also sweep the area to pinpaint the lecations of loose carts and, using two-way radios or EEII phones,
direct einplovees tocollect them.

Holding a line of carts sscured by rapes is called *staging carts” Carts are staged when ChUs are not present or
have ne need for additional carts. Carts are also staged near areas of high rental volume, such as customs and
baggage claim arzas, in order to more quickly replenish carts.

Capturz units and lines of carts are norma ly only staged for very brlef peticds of time, usually only [ong enaugh
for tha appropriate personnel (Cushman drfvers, badaged custams employees) to reach the assigned wark zona
and move the staged carts to the appropriate ChAlU or customs area. The locations selected for staglng loose
carts are many and varied, determined by cumant airport traffic flow.

JFK Internaticnal Airpart - General Balancing Route

[z te connections and the ai train, carts are rented in one terminagl and then released by the passenger in
angther terminal ar area of the airport. Generally spaaking, the carts will build up n the outer areas or outside
of the airport at the vanaus air train stops. A Ford A50 truck is used to transfer tha carts back into the terminals,
primanly to Terminal 4 Dua o cannectians, carts tend to build inTerminals 1-3, 8 and 7, and then must ba
retumed to Terminal 4 Inosome Instanees, 3 truck must be used as use of public reds is required to get from
terminal to terminal. Also, within2ach terminal, carts tend to build on the ticketing levels and are then required
1o be retuerned down to bag claim. Below ara tha detailed routes for each terminal,

+ . Terminal 1 {International only - No Domestic) Multiple Cartler

— Ticketing - A walking route where cart associates will collect loose carts starting at the general
checkpoint to all gates. They then collect loose carts starting from Korean tleketing to Lufthansa, then
again from Korean ta Ajr France side. The Alrtrain Station is accessed via skywallk and sweptfor any loose
carts left at the top of escalators and elevators. The Food Court level also s swept for loose carts left by
passengers and is accessed via elevators. The carts collected will be returned to units 1-30, 1-31, 1-32, and
1-33. All excess carts will ke taken te the far side of the departures curb and staged securaly with ropes
for pickup by a driver.

— ArrivalsQustoms — The cart assoclate collects carts on the curb outside arrivals and in the shuttle s taxi
stand area on the outerisland. Carts are ultimately staged outside of the ADA by receiving. A maximum
of 500 carts can be staged in this area and must be secured with ropes o eliminate shrinkage. A 20
minute lead tire must be given to security when access ta the 5|04 secune tunne| door is required. Thiee

Al infarmation coatained herelr [hls section i the proprietory ond confidential proparty ef Smarte Corte, ing,
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staff members ara required to bring [ines of carts from staging ta the ACA, two staff membars to mova
lines of carts via slectric tugger to and threugh the tunnel and another on the secure sicle to attach ta an
slactric Cushman, Onee the carts are attached, a maximurm af 45 carts can then be moved approximataly
200 yards to the designated door from the ramp side and through a hallway into the customs area. This
procedure is necassary up to 9 times aver thres shifts, A tugger ora QuicKart [s used tao push the carts ta
replenish the units inside custams by an Ambassador. Once inside the customs hall, carts are staged and
secUred an the west slde to a maximum of 350 carts. These carts are raplenished into customs uns as
necessary by the ambassaders.

— Parking Garage Terminals 1. & &3 - ThisIs a four level garage with four CMUs located inside. A driver
Lings 2 gas Cushman an the outer roadway and enters the parking area via the toll plaza. Starting an
the top level, the driver moves up and down each row of vehicles. When loose carts are identifiad, thay
are attached 1o the line, not to excead 45 carts. The route then goes down tevels cansecutively. Asths
driver passes CMUs, he replaces carts if necessary. Once the driver has a full line of carts, he exits wa the
toll plaza and drives an the outer readway entering on arrivals leval and drops his load outside at customs
staging.

~ Copncourse - An assoctate will check the concourse weekly and remowve any carts broughtin by airpart
lenanks, Thecarts ara then returned o the units on the deparryres cuvb.

= AMirside Ramnp - This area 15 checked at least once 3 week by 3N associate drivieg 2n electric Cushman
atound the airside ramp of Terminal 1. The carts are picked up, towed by the Cushman and returned 1o
- the customs araa,

* Tarminal 2 - Delta Domastic

= Tickeling - A walklng route where the cart assoclate witl collect logse carts starting at the TSA checkpoint
and moving forward through the ticketing arza. Carts are rgplenishad into the ticketing units 2-30 and

2-31 and staged by the outer istand to be balanced downstalrs to bag claim units by a driver via electnic
Cushman,

~ PBag Claim -~ A walking route whera the cart associate will scan the entire curbside area including the
olrer roadway. The loose carts are then braught inside arrivals to fill up the units by bag ctaim Eand F

-~ Congcourse=There are na units on the Terminal 2 concourse, howeyer, an associate regqularly checks
the concourse to remave any carts and retUen them to the ticketing units. The secure side of this gate
accurmulates an unusually large amount of carts due to the connecting walkway from Terminal 3,

= Terminal 3 — Delta International & Domestlc

— Ticketing - This terminal has three separate ticketing areas {International, domeastic, and VIP preferrad).
All are walking routes where a cart associate is assigned 1o collect carts from the inside of the terminal by
the ticketing counters and cutside on the curbs at departures. Attention must be paid to the area inside

_the roadway loop as this area is prore to carts accumulating for unauthorzed use, The carts collected will
ke returned ta tickettng unlts on the east side {3-30 and 3-31) and ticketing units on the west sid= (3-33,
3-34 and 3-22). The excess carts will be taken dawristairs to the bag claim units via a gas Cushman A
capiture unitis on the curt of the east side departures curb that is used to stage until carts are moved.

- Internatignal Arrivals — This is the sub-level In the back of the temminal complax with multlple curbs. Carts
from all areas of the terminal are staged in front of intemational ardvals betwesn A and B atsles. There are
two captire units by the staging area to secure the cants. Carn asspciates walk 8l sides of the area clearing
loase carts, payltg particular attention to the tax] stand. Carts are then returned to the customs hall,

Atf mfarmation contained heremn this section i3 the propHietary and cofidentral poperty of Smarte Carme fna
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= Customs - Carts are pushed with a Tugger into the dasignated exit doors leading out of the cusioms
hall. Staff acresses these doars with a PANYN) swipe card and access code ot secutity guard clearance
depending an time of day, The B door is also used 1o bring in carts into customs but this is permitted only
inthe mornipngs Oncalnslde customs, the Ambassador moves carts manually with a repe and into CAdLUs

— Concourse— Awalking raute where the asseciate will collect the carts from all gates within the loop. All
carts on the north side are breught back to the north side units and the carts fram the south side are

braught to the south sids units. Excess carts are breught down to the staging atea an arrivals araa via a
gas Cushman. -

- Area D Departures - A walking route where the associate will collact the carts from the ticketing counters -
insida the terminal and return the carts to the units on the departures curb ottside, The excess carts are
staged with a maximum of 40 carts by the curb for pickup by a Cushrman,

— Arrivals - An associate collects all the loose carts frem Lthe taxa and curbside and refills the two units insida
area B The exrcess cants are staged by the capture unit lacated in the middle island by the taxi stand. A
reqular Cushman reute from parking and from Terminal three departures pleks up the Ine of carts and
brings them to the staging area of Terminal 3,

+ Termlnal 4 - International & Domestic (Multiple Carriers)

- Staging Afea- This is located on the east slde of the building and is used to store carts prior o placement
into the convayar system,

—~ fLstoms - All carts that go inside the Terminal 4 customs hall must pass through the conveyor system,
This process takes a minimum of four staff members Lo complete. The carts are lined up in front of the
comveyor with either a QuicKart orTugger requiring two staff. One additional staff member must be
inside tha customs tunnel to insure that only one tunnel door is open ata time, as this is a sterile area
The |lne of ne mores than 85 - 80 carts is pushed throwvgh the door and seated 1n the gripper belts of the
conveyor, The carts travel on the conveyor approximately 250 ft. whers they end at the inside of the
second secyre door. Onoe the exterior daor is closed after the last cart passes through, an ambassador
opens the Interior doot leading into the customns hall and secures the line of carts to a Tugger and brings
them iito the back end of the baggaga arsa (7 he fnaded into the SIS witl s Quickart, There are no
additional cart staging areas inside of Terminal 4 customs. Employees can only access the SIDA door at
the entrance to the conveyor reornwith their PANYMJ identification badge swipe and an access code. Mo
personnel e permitted to pass through the conveyor dooraays on either side,

~ Concourse A & B/ Airtrain Platform -~ These are checked requilarty by a walking cartasseciate. The cartsin
concolrses A and B are brought to 3 service elevator near concaurse A and brought dawn manually via
elevator. A maxirmum of 15 carts can be transported in this elevator at ong time. The carts arg staged by a
labby near the service elevator and pushed outside by a Tugger to the Terminal 4 staging area. The train
platform and efevator alcoves ara checked for carts that are left by passengers.

~ Tcketing - A walking route where the cart assoclate will collect loose carts starting at the Air France
kcketing counters and proceeding 1o all 8 aisles. The carts are staged and lined up at the back of the
bullding bekind the TSA stations in ines of up to 25 carts. They are pushed via QuicKart to the penimeter
walls of the ticketing area and moved forward to the front of the terminal and brought outside on the
curk to replenish the units, All exress carts are taken 1o the end of the east side curbt and putina capture
unlt, waitltg to be picked up by the gas Cushman. The driver of the Cushman must bring the vehicle
araund the Termunal 4 garage an the outer roadway and enter the departures mmp with traffic. The carts
ara attached and the driver must again go around the terminal garege and enter the arrivals ramp with
traffic and stages the carts by the Executive Access parking.

All\nfarmatian cordained hereir this section o the proprietary amd confidentlal property of Smane Carte, Inc
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— RoemestisBag Claim & Arjvals genemal [obby - This is 2 walking route where the entire arrivals leve| is
swept for loosa carts and CWUs in the domestic bag clalm hail are replenished, The associate will also
walk the curb on the Inner roadway collecting carts left by passengers who utilize the hus stand, The
walking cart associate will alse check the interline for lopse carts and the parking It on the west side of
the building.

— Parking Gavage / Terminal 4 Lot/ Tax] Stand - This garage has five levals and five CMUs. An electric
ushman is kept in the garage and starts the route at the top level. The driver goes in and out of every
lane attaching lopse carts to the Cushiman to a maximum of 40, CMUs in the garage are replenished as
necessary. The route continues down consecutive levels until the ground floor. The driver will then work
his way through the parking lot ending at the toll plaza exits. Carts are moved across the lnner roadways
to the terminal staging areas. The tad stand located on the outer oadway is scrviced by the same
Cushman driver route,

+ Terminal 5 - .IetBIuEAmv-rmrs

— Departyres - The cart assodiate will sweep the inside of the terminal retrieving carts from ticketing areas
and security check points and replenishing them into CMUs back eutside on the curb. Due to transfers
from other terminals, this tenminal tends to build In cart number, and excess carts are staged on the
lovweer leve|, Tha excess carts are typicaliy sent ta Terminal 4. The Airtrain platform and connector are alsa
checked for carts and when collectad, are transferred down to the ground level

— Arrtvals & Tax Stand - Thisis a walking route where the associate will travel the entire length of the
curb including the far end taxi stand collecting carts. In addition, the associate will sweep the baggage
carousels and al| areas inslde the terminal for logse carts. CMUs are replenished and excess carts are
putin the stagmg area. Additionally, this route includes the PANYN) parking lot wherne loase carts
accurmulate.

— Loncourge — An associate will check the concourse weekly and remaove any carts brought in by airport
tenants. The cans are then returned to the unlts by the curbside. .

= Terminal 7 - British Alrways, Cathay & United Alrlines {Internaticnal & Damestic)

— Staqing Ared- This is Incated on the west side of the arrivals curb and |5 Used b stara carts prior to transfer
into the demestic and intermational bag claim. Up to 150 carts can be staged outskde the SIDA doer
leading anto the AQA by Gate 47,

— Teketlng- A walking cart asseciate picks up loose carts starting from Cathay to BA ticketing counters, The
carts are staged in the middle of the building and manually brought ovtside to replenish the units on
the curhsides.  Bath the inner and puter curbs mast be walked and carts callected returned to the wnits.
Excess carts are brought down to the staging area by Cushman. The driver takes the outer roadweay
around the garzge and onto the arrivals ramp to the staging area.

~ Domestic Bag Claim - A walking route where the cart associata coliects carts on the arnivals curb and
islands and retums tha carts back inslde. Carts are brought into both domestic bag claim and custems
through a SIDA secure door outside the terminal. This process takes a minimum of three staff. Two
associates cutside move a fine of carts [not to excesd 40) up ta the gate with a Quickart or Tugger. A third
employas on the secure side of the gate backs a Tugger up to the enclesed gate and attaches the llne of
carts. The line then travels approximately 100 ft. through the enclosed tunnel leading into the terminal
via a secure doar. Tha associate accesses this door with a swipe card and pin and travels anather 5t
through a hailway leading into domestic bag claim.

— Cystoms - The process is consistent with the domestic bag claim routs, however, the associate would
continue past the domestic bag claim to another secure access door that leads into customs.

Alt mformietian comteimed ferain this sectran [s the propretary and confidectial property of Smaorte Carts o
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~ Terminal 7 Garage and Antmin Platforg - The garaga (s two lawvels with one CMUL An electric Cushmanis
driven between all lanes of parked cars starting on the top level and waorking down. The line of carts is
permitted to pass between bath the inner and cuter roadways on the iower leval between the termianal
and garage A Cart associate must walk the frain platform and manually move carts down via elevator five
at a time, Carts are then raturnad ta the custom Units,

» Terminal - American Ajrlines (Intarnational & Domastic)

— [Deparjures - A walking route where the associates are assigned to oollect carts fromm all ucketing counters
and security check paints. Spedal attentlen needs to be paid to this area as sky<aps are known to recycle
carts for their own financial gain. These carts are secured with ropes and meved manually to the curh to
teplenish CMUs. Excess carts are brought manually to the farthest end (gast side} of the building to be
pickad up and braught to the staging area on the ground Yevel. This is done via a Ford F450 truck, Only
45 carts can be lvgded on the truck atone time. The driver has to follow the outar rpadway around the
parking garage and up the departures ramp to pick ug the load. The route then takes him around the
parking garages a9ain and onta the readway leading to arivals. The load is dropped and carts are moved
to staging via a QuicKart

— Domestic Arrivals ~ A walking route where the cart associate sweeps the entire general lobby and
domestic baggage carousels. Additionally, the arnyals curt and the taxi/busfshuttle stand are cleared of
all carts left by passengers being picked up by car or ground transportation. These carts are moved via
electric Cushman to the staging area or back inside to the bag clatm units.

— 3taging Ared - A designated staging area for all caris is lomted cukside at the Westside of the building
under two separate 60ft x 20t tents. A maximum of 500 carts can he staged hete prior to entry into the
customs hall. This Is alse a designated charging station for Tuggers, Cushimans and QuicKarts. Cartsto be
broughtinto customs are staged hera,

— Customs - Carts Qoing to AR customs all come from the staging area. Two staff members are required to
perfarm this task and access to customs is indtiated with swipe cards and pass codes, Carts are pushed
with a Tuggeraor a QuleKart into a 50 ft hallway a maximum of 45 carts at atime. An associate opens a roll
up door leaditg to the staging area and the cans are broughtin. The refl up door on the staging area side
is ralled down autematically and another rolt up door is opened leading to the custorns hall, Qnly one
door at a time can be opened as this is a sterile area. The carts are then pushed by 2 Tugger or QuicKart
and manually plared into the units. ChUs are loaded manually by an ambassador,

= Fedaral Circie - Car Rantal f Airtratn f Hote! Shuttle - This ares is scanned 2 minimum of 10 tmes a day
by an associate using a designated Ford F450 truck. Loose carts in front of the hotel shutde pickup are used
to replenish the units at Hertz, Avis, Dolar, and Budget, a unit by the Airtrain and a unit by the hatel shuttle
pictap. Al exness sarts are (vaded on the Ford F450 and braught back b the termiinals, The diiver/assaciam
is tn radio contact with all Terminal managers for cart balancing. Additionally, thrae days a week, a walking
cartassociate 5 assigned to the area to continually sweep and stage carts for the drivar,

* Lefferts Station f Long Term Parking £ Airtrain = Access to this parking lot is gained from the Lefferts Blwd.
toll plaza. The driver will pass evary row of vehicles stopplng In an area when there are [pose carts. The drhvet
exits the vehicle and gathers the carts manually. A line of carts will be added 1o the truck not exceeding 45.
Additionally, the drivier will exit the truck when the train station is checked for loose carts. All leose carts
are brought back to the CMU and all excess carts are lpaded on the truck far balanddng, Thisis a four mile
commute te and from the terminals.

» [ong Term Parking - & Ford F450 truck Is assigned for the long term parking units and the lots are checked
approximately 8 times a day. Long term parking is a slx mile commute to and from the terminals. The Ford

Altinfermation confoined rersin this sectran & the proprletery and confdectial property of $rore Corta, fnc




x
f - Preposal to install, Maintan and Operote
' l{d Seff-Service Affine Possenger Luggage Cart Controf
— CE

{ j I'r E}(PE-R]E'N © Units at Varows Port Authority of New York and
f j j M‘;xmlzﬁ THE New Jersey Airports Vra Privifepe Peremit

FAS0 truck travels to every aisle of the long tem parking ot accumcdating foose carts. The driver has to exit
the vehicle to check the upper and lower platforms of the Airtrain station. Additionally, once a week for cne
shift a cart assoctate is sent out on the train to colleet and stage carts for the driver to load.

* Howard Baach - Alrtrain to Translt f Long Term Parking - The two units in this station are included in the
reqular checks of the Airvain Ford FAS0 route, The train station 1s thoroughly checked for loose carts. All carts
are brought back to the units and excess carts are loaded in the truck for balancing.

+ Jamalca Station f Airtrain to Translt - This station is checked daily. It s a 14 mile commute from the
terminals. A Ford F450 driver and cart associate drive to the statlon and parkin the sérvice (o, Both go
_ upstairs and gather loose carts on the platform. The carts are braught down via the service elevators 6 st a
time and loaded on the Ford F450 no more than 45 at a time. The carts ars brought back to the terminals
wia the Van Wyck expressway. All carts from this station are brought back to Terminal 4 staging area far
distribution.

+ Ramp Slde Pickup Procedures A Ford F450 truck conducts a cart reundup in the ramp once a wesk. Access
to the RYSH (Restricted Yehicle Service RBoad) Is gained at Terminal 8 and the driver works his way to every
terrminal via the roadway on the ADA. Each terminal has an area where the truckis parked and the driver and
a cart associate collect carts braught into the secure arga by airpart personnel and baggage handlers. Al
vehicles and personnel on the mmp must be authorized,

+ Cart Roundup- A quarterky cart reundupis requested by the GM in coordination with the Port Authority. A
terminal manager of Smarte Carte is escorted by a Port Authanty employes to check and retrigva carts being
used illegally by airport vendors. The raundup usually covers the airside ramp beyond tha RVSR, cargo areas,
baggage storage roams and other locations where carts are belng used by vendors,

Newark Liberty International Alrport - General Balancing Route

Due ta cannections and the air train, excess carts tend to beild in Cepartures 2t Terminals A, B and C as well as
parking areas. Thesa carts witl be balanced via the Ford 450 truck and trailer to either customs area i Tertminal
B or T These vehizle routes requira the trucks to exit the airpert and use outer readways in order to azcess the
differant |evals of the different termnals. Cushmans cannot ba used as there are no roadways connecting the
parking lots to the terminals. Also, within each terminal, carts tend to build on the ticketing levels and are then
required to be returned dawn ta bag claim.

»  Terminal A

— Ticketing - A walking route where the cart asseciate will collect loose carts inside by the ticketing
countars and works from one end of the terminal to the next, balancing loose cirts into the CMUs on
the curb. Attention is paid to alcoves and corners by elevatars and ticketing offices for loose carts that
hava accumulated.

—  Gate’s Leve| and Airtmin Platform - Assoclates walks to the sacurity checkpoints/Gates, The carts
coblertad will be returned b units A0S & A 31 on the ticketing curb. The excess carts will be taken
- downstairs o the bag daim units on the freight elevator. Mo more than & carts can be mwed onthe
elevator at one time.

—  Bag Claim - A walking route whera the cart assoclate will scan thaisland near Active Pickup and then
procesd to the curbside and check the Taxi Stand. Loose carts ara collected and returned inside to the
bag claim. Any excess carts are taken o a staging area to be picked up by the Ford 450 and taken to
where the carts are needed, Terminal 8 or C Cuestoms.

~ Concourse- There are ne units on the A concourse, however, once a week, an associate will check the
concourse and remove any carts [brought in by airport personned) and return them to the ticketing
Units.

Al mformetian contaimed kereln this saction is the proprietery and confidestal property of Smmte Carte, Inc
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Terminal A Short term Parking Lot - The Ford 450 is driven up and down each row to collect carts from the
parking area. The driver exits the vehicle and accumulates carts and loads the truck with multiple carts. The
truck cart capacity s 45 carts, The carts are then taken to the Terminal that is in need of carts, which again
requires sxiting the ainport In order to gain access to the proper terminal oad.

Termminal & Bus 5top - A cart associate walks to the Bus 5top at Terminal A to collect [oose carts and return them
to the CMUs at Terminal A

Terminal B

Tigketing - A walking route whers the cart assaclate will callect loose carts starting at the front of the Curk
outside Door #1 departures and follews through the end of the curh Door #7, then proceeds to each ticketing
counter to collect any loose carts. The carts collected will be returned to ticketing units B30, B31 & B 22, The
excess carts will be taken downstairs onto an elevaton ho more than § at a time to the Arflvals Lovel whers
Interline tunnel leads into the customs area. Attention is paid to alcoves and corners by elavators and ticketing
offices for leose carts that have accumiulzted.

(ate’s Level and Alrtrain Platform - cart associates walk o the security checkpoints to collect any loose carts,
The cars collected will be retumed to units B 20, B 31 & B 32 on the ticketing curb. The excess garts will be taken
downstairs on an elevator to the Arrivals Level where interfine tuninel leads into the customs area, alsa checking
CMUs by baggage claim to balance these units.

Bag Claim — A walking route where the cart associate will scan the entire curbside area starting at doark1 near
the Taxi Stand through door # 12 and bus area. Loose carts are collected and returned inside the four bag claim
units BO1 throuwgh BO3 and BO7 (outside doord 7). The associate will also walk the level down to British Ainwvays
where their ticketing counter and check in is [acated. From there, the cart assoclatas walks to the Transit Bus/
Shuttle Stand to cotlect loose carts and fill CKU BO6 at the Bus stop.

Concourse - Thara are nao units on the B concourse, however, ance a week, an associate will check the concourse
and remove any carts {braught In by alrport persennel] and return them to the ticketing units.

- Cygstoms - Carts are daelivered (from the varicous other routes described above) via the Ford F450 truck ta

Door #12 on the ardvals [evel. The vehicle has to be parked horzontally and the [nad is dropped an the curb,
Unloading the truck fs a two staff operation in order to maintain safety on the curb,

' Carts are pushed up the tunnel with a GQuickart through the intarline araa and through a rell down gate that is

accessed with a key. This is a secure door leading into a sterile area so two staff are needed as only equipment is
allowed to pass through this deor The Ambassadar recedves the line of carts onh the ather side of the door and
fills the staging areas. Tha Customs area at Terminal B cansists of two parts, the Morth Area and tha South Aroa
The Marth side has two CMUs (BC04 & BCOS) plus a staging area that holds 150 carts. The South side has four
Childs (BCO, BCO2, and BCO3 & BCO8) plus a staging area that holds 220 carts.

Terminal B Short Term Parking Lot - The Fotd F450 truck 15 driven up and down each row ta eollect carts from the
parking area and taken to the Terminal thatis in nead of carts. The driver exits the vehicle and accumetlates carts
and |pads the truck with multiple carts. No mora than 45 carts can be loaded ata time. Also, the Cushmzn is
used here to collect the carts and stage them between Terminal B & C parking lot The driver is called when there
are 45 carts staged to be collected and taken to Terminal © Airside for customs (see route 2 below under Tetrninal
Ch

Terminal B Bus Stop = This is located between Terminal A & B. A cart associate walks to the Bus Stand to collect
lzose carts which are then returned to the CMUs at Terminal B.

Alltnfarmation conterimed hevein This section & e proprielory and confidential property of Smarme Corte, fnc
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+  Tarminal

Ticketing - There are two levals of ticketing at Terminal C. International (iop [evel) and Domeastic
{middle [evel), Both are walking routes where the cart associate will collect loose carts starting at the
front of the curb outside Door #1 Departures and follow through the end of the curb Droor #4, then
proceads 1o the each tieketing counter to collect any loose catts. The carts collected will be returned
to ticketing units C 06, C07 & 10. The excess carts will be taken downstairs ¢nte an elevator ta the
Brrivals Level whera the interline tunnel (s2e Boute 1 below) leads onto the BVER. The cart assoriate
proceeds to the Mid - Level curbside to collact loose earts and refill the three CMUs £ 03,0 11 &

12}, Attention Is paid to alcoves and corners by elevators and ticketing offices for loose carts that have
accumulated.

Domestic and [nterpational Bag Claim/Arrivals — A walking route where the cart assoclate will scan for
loose carts starting at the taxi stand, proceeding 1o the courtesy bus and airport shuttle island, then
to the active plckup area, Logse carts are coflectad and returred inside to the five bag claim units €1
through €5 via a Quickart. Another associate will sean the door € custom hall exit area and baggage
rechecl whete a lot of carts accumulate. Any excess carts collected in the arrhvals ares, are taken wia
Quiclsart to the tunnel at the RVSRE far return to the customs hall {see Raute 1 below),

Concolrse - There afe no units on the C concourse, however, once a week, an associate will check the
concourse and remove any carts {braught in by aitport persennel) and return them to the ticketing
units,

Custams = There ave two routes used to bring carts into the customs hall. Bath routes |ead to the
eustams hall tunnel the first via an inglde terminal route to the AYSE, the second via exterlor alopart
roads 10 the RYSR

0 Route 1 uses an Arrivals tunnel and a door located near the bag clam area inside the terminal,
Excess carts collected fram the artivals and departures levels of Terminal C will use this route. The
Arrivals tuntiel cannects to the BYSR and only equipment can pass through tha tunnel. The door
next to the tunng! is secure and our staff use this door 1o access the RVYSA. A Cushman is then used
or the FVSR 10 move lines of 45 carts from the Amrivals tunnel ta the custﬂms hall tunnel, which is
distance of approximately 200 vards.

o PRoute? is tha most challenging route, All carts collected InTerminal © parking or other areas of the
aleport that need to be returned to Terminal C custems must use this raute. A Ford F450 truck and
traiter transport the carts via use of the extarior airpart roads  The truck has to clicle the airport in
order 1o gain entry to the RVSR at a secure checkpoint. Access is galned by P-4 and the truck drives
on the secure roadway to the pick-up and drep off points indicated above, The Ford F450 drops
off a [oad of 45 carts to ah area outside the tunnel. The driver guides carts up through the customs
hall tunnel with a Quickart, while an ambassadot on the other side takes control of the row of carts
coming threugh the doar. This is a two staff operation as this is a sterle area and only equipment
can pass threugh tha roll down gate,

0 Tetrminal C Custom [Hall has two ChALs (G001 & CC03) 2ach holds 120 carts and a staglng area that
holds 300 carts.

Terminal £ Shart Term Parking Garage - Tha Ford F450 15 driven up and down each level to collect carts
from the parking garage and taken to the Terminal thatis in nheed of carts. Also, the Cushman is used
here with the same procedure of drivipg up and down the rows adding carts Lo the line. After the carts
are toltected, the drivers stage them betweean Terminal B & C parking lot The Ford FA50 driver |5 called
when there are 45 carts ready to be collacted and taken to Terminal C Airside for customs.

All informatiar contamed frerelit this sechon & the proprietary and confidenial property of Srarte Carte, Inc,
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= Terminal C Bus Stop ¢ Taxi Stand f Arrivals Curh - The Quickart is used an the curbside by Door #8 to
coffect carts and at tha Taxi and Bus [sfand. This area accumufates a ot of carts and a cart assaciata is
assigned a walking route hera as well. Carts callected here ara returned ta the customs hall via route 1.

—  Concoursse - There are ne units on the C concourse, howaver, once a week, an assocate will check the
gates and remove any carts and return them to the ticketing units,

P-1 Parking - The parking routes are perfarmed with a Ford FA50. The driver will proceed on the ground
lervel 1o collect carts going up and down each row of vehicles. There is no CMU at this location. All carts are
tetumed to the Terminal 1 ar € customs staging areas.

+  P-2Car fental / Long Term Parking - The parking routes are performed with a Ford 450, The driver will -
procesd oo the ground level and cover the entire parking lot. The driver will check unit P02 for any excess
carts. The driver has to axit the vehicle to check the Inside of the Car Renter facilities Carts accumulate
inslde where passengers pick up their rental cars. All carts are returned to the Terminal B or C customs
staging area,

*  P-3(ar Rental { {ong Term Parking - The parking routes are performed with a Ford 450.The diriver will
proceed on the ground level and cover the entlre parking lot. The driver will check unit P03 for any excess

carts The driver has to exit the vehlcle to check the inside of tha Car Renter facilities. Carts accumulate
inside where passengers pick up their rental cars. The driver accesses the Rental car garmge and procesds to
the top leval, driving up and down each row. The route proceeds to each of the lower levels and the driver
has 1o exit the vehicle to load the truck when necessary. All carts are returned to the Terminal B or © customs
£1aging area.

» P4 Garage Hatel Shuttle / Leng Term Parking - The parking garage has slx levels, The Ford F450 driver will
g to the top and work theit way back.down to the ground level diiving up and down each row to insure all
toose carts are accwmaglated. The driver will check unit P 04 for any excess carts. Albcarts are returned to the
Termiral C customs staging area.

+  Ajdrain Station - The statlon pick up 1s performed with a Ford 450, The truck is parked in the service lot and
the driver praceeds ta the second floor platfarm. The driver will check unit R 01 for any excess carts. Al

carts are brought down five ata time in an elevator, loaded on the truck, and retumed to the Terminal B or
custams staging area.

»  Ajr Side Procedutes - Coordinate access to ramp areas with Port Autharity in order to perform the drive
through and recover carts.  |n addition, we will request a Pert Authority escort to office areas and storage
FOCTTS B3 FECCHAET Cants within all thiree tertmriirals, ThiS qootrs twice 3 year.

La Guardia Airpert [LGA} - General Balancing Route

The Delta and US Alr Termunals will increase in cart number throughout the day due to passengers renting carts
in bag claim at the Central Terminal and transferring to a departing flight on Delta or LS Air. We balance carts via
Cushman from the other two terminals back to the Central Terminal. Qur cart assoriates take any excess carts
from ticketing levels down ta bag claim within the respective terminals.

+ [elta Term!inal
- Ticketing — A walking route whers the cart associate will collect loose carts starting at the seuth side doar
on the curb and proceed to north side door at the end of the curl. The associate then praceeds inside to

the Morthwest and Delta ticketing counters, ta the security checkpeint, and then to the area beside the
gata. The carts coflected will be returned to units on the ticketing curb. The exoess carts will be taken

AftInfarmaatian contalped prerem this saction ¥ the progtietay and confidential property of Smarte Carte. fnc
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downstairs 1o the hag claim units five at a time via an clevatar.

— Bag Claim ~ A walking route whera the cart associate will scan the island near Active Pickup and then
proceed to the entire kength of the curh outside arrivals including tha Taxi Stand. Loose carts arg
callected and returned inside ta the bag claim units {Chils 1-01, 1-02, 1-03, 1-04, 1-05). The inslde of the
terminal at bag claim is checked for laose carts and any excess carts are placed Into a capturg unit on the
curb far transpert via Cushman to Centrad Terminal.

— Parking Lot #5 & #6 - The cart assoclate drives the Cushman across the outer roadway into the parking lot
Each row is driven and loose carts are attached to the ine, Once tha (ot in front of the terminal is Oeared
he procesds to the lot on the side of the terminal and foliows the same procedure going up and down
sach row of cars. The line of carts is pulled onto the arrivals curb and carts are moved into the terminal by
hand and balanced into CMUs,

S Air Tarminal

— THecketing - A walking route whera the cart assoclate will collect loose carts on the Departures curb,
procead inside to all the US Air ticketing counters, clear the area by the T5A checkpoint and check the
entrance to the gate, The carts collected will be returned to ticketing units 2-30 & 2-31. The excess carts
will be taken downstairs to the bag claim units.

— Bag Claim - Awalking route where the cart associate will clear the entire curbsidaarea on Amivals |
including the taxi pick up, Loose carts are collected and returned inslde to bag claim unrts 2-02, 203,
204

— Bag Clalm &S Ay Shuttle — A walking route on the far side of the Arrivals level of the terminal. Carts
are cleared by passenger pick-up, on the length of the arrivals curk and at the Taxi Stand. All carts are
returnaed to CMU 2-01 insida in the [obby area

— Patking Lot #3- The cart associate brings the Cushman from the Oelta Terminal over to tha lot at US Ar
and proceods to go up and down every row of cars staeting &t the far end and moving forward. The line
of carts is pulled onto the amivals curb and carts are moved into the terminal by hand and balanced inta
CMUs,

Central Terminal

— Ticketing - Awalking route where the cart assedate will collect loose carts stanting at Gates A& B and
procead to tha ticketing counters for Air Capada, Air Tran, Continental, Frantlet, Midwest, 1et Blueg and
Spitit A Any loose carts found along the way will be placed in CMLUs 3-30, 3-31, and 2-32. The associate
proceads to the TSA checkpoint and gathers loosa carts and replenishes tha same ChMUs on the ticketing
curh. Any excess carts are staged outsida on the far end of the curb te he taken dawnstalts via Cushiman.
The associata then makes his way to Gates C & D, checking the ticketing counters for United, and
American Alrlines and then on to the TSA checkpaint. Any loase carts are returned to Chils 3-33, 3-34,
3-35. Any excess carts are taken to the staging area on the curb where they will be balanced down via
Cushman. -

— BagClaim A & B - Awalking route where the cart asseciate will collect carts on the curb, outer roadway
island and taxi stand and returns them to bag claim units 3-01,3-02,3-03,3-04,3-02.

— BaaflaimC a0 - Awalking route where the cart associate collects carts on the curky and taxi stand and
" returns them backinside bag clalm to units 3-06,3-07, 3-08 & 3-09,

— CentmiTeyminzl Garmge / Lots #1 & #2 - This garage has four levels and two CPAUS, The cart assogiate
will drive the Cushman to the top level and wark hls way up and down each aisle, gathering foase carts.
He will drive the Cushman down each level following the same procedure and balance the appropriste

Al informanen contaiped hereir this section & the propgrietery and confidential property of Smarie Carte, Inc,
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amount of carls Inta the garage units 3-60, 3-61. The assactate will drnve the remaming carts across both
the outer and inner icadway 1o the arrivals curb. The carts are then maved by hand into the arrivals bag
lairn units

~ Long Term Parking - The cart associate will take the Cushman and procesd ta drive down each alsle
loaking for loase carts to clear. Carts collected will be balanced inko the units at the
terminals.

+ Ramp 5lde Procedures - Coordinate access to ramp areas with Port Autharlty of NY/NJ
and Operations at LGA in oider 1o have a Ford 450 drive the ADA and tecover carts. In
addition, we will request a PANYMN) ascort to office areas and storage rooms 19 recover
carts. This occurs on a quarterly basks.

Stewart International Alrpert {SWF)-Ganeral Balancing Route

*  This logation has two CMUs with quarter reward, The CWUs self-balance therefore,
hourly labor 1s not required.

ooty Phan

All Smarte Carte airport leCations recejve a minimum of ong operational and fnancial audit each year, with
larger fecations receving at feast two audits per year. The eperational component of the audit ensures that
performance; appearance and safety standards are being met for both cur products and our employess.
Because managing a luggage cart concession invelves the handling of cash, Smarte Carte’s internal audit
program includes afinancial companent with meticulous safeguands to securne revenue,

Audits are conducted by area managers and ara typically unannounced. Within 30 days of complation of an
audit, area managers are required to sitbmit then findings to Smarte Cartg's full-time internal auditor at our
corporate headguarters, The internal auditor reviews each audit and the issues Identified,

I addition, the internal auditor cohducts unannaunced operational and finandial audits throughout the year.

[N} - L ] - P -, [
Smarte Carte is committed to maintalning financial data security and the prevention of credit card fraud, All
of Smarte Carte’s equipment is compliant with Payment Card® Industry Data Security Standards (PC-DSS).
Smarte Carte uses Trustwave’s TrustKeeper for annua! certification and parfarms an external manthly scan for
vulnerbilities ensuring compliance with configuration requirements of appheable PC1-DSS standards. To aid
in Further fraud protection, credit card yse history is continually analyzed a1 each CRAL for patterns of abuse,
suspect cards are placed on a hot list and re-authorized befona allowing vend.

_M\Us arz equipped with insertion type card readers that accept Visa, Master Card, American Express and
Criscover. Additlonalty, each CML s able to accept a Smarte Carte Gold Card that allows for a complementary
use. Credit card transactions are pre-aythorized using private and secura WIFI, D5L or Cellular Ethernet
connectivity to the processing bank. Equipment is tested and monitored daily to ensure correct operation and
hecause cannectivity can be lost, CMUs can be placed into a made of operation that will continue to allow rental
and not Inconvenience traveling passengers.

Allmfarmatian contalres fevain this saciion is the proprictasy ond confidentlal propenty of Smarte Corls e
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When you think about what Smarte Carte pravides in an airport setting, it really isn't
carts. Wa are the first point of contact for most customers armiving at the airport. I1t's
an oppottunity to move - worry free and stress free - from ane place to anctharin the
alrpart. That takes a Iof more than just installing carts| The preduct is SERVICE. Our
systerns and people are what make Smart Carte the best choice for yaur airparts

We put ultimate focus on the traveler experience It's the PEOPLE of Smart Carte that
help maka the expenenca for Port Autharity visitors! Smarte Carte employs over 200
pecple serving the four aleports, and provides competitive wages and comprehensive
benefits including health and dental coverage for our team members.

We are PROUD to be providing jobs in the Mew York and New Jersgy econamyt

We place a high value on custamer service and customer concerns. Our equipment is
the conduit through which we provide that service. To that end, cur customer service
strategies focus on eliminating potenta | problems before they happen and guickly tesolving any questions,
comments, concerns or problems that our customers may have

Custamear service begins with extensive training and solid employee management programs. Smarte Cartes
mission is to excead customer expactations basad upon a synergistlc combination of peeple, equipment, and
procedures.

= Customer Service Trained 5taff - All on-site managers, supervisars, custamer service associates and home
office operations personnel racalve extensive customer service training. Onesita staff wears our corporate
unlferm to readily identify them to passengers who would like assistance,

= EquipmentEmergency Contagts

Smarte Cane designates an emergency confact manager far each shift, and that contact is asslgned a
specific phone to handle emergency tssues. Tha number is communicated to local Port Authonty operations
personnel and both airline and terminal managers. Emergency cell phone numbers are provided below:

— JFK Intetnationgl Alrport - Designated manager on duty 347-723-7933

—  MNewark Libetty International Airport — Deslgnated manager on duty 973-332-3271
- laGuardia Airport - GM Henry Ty 347-992-3405

— Stewart International Airport — Carlos Mentoya 373-665-4765

+  Inaddition, Smarte Carte has a 24 hour toll-free telephone line to handle incoming customer service
yequests. This toll-free number 15 dlearly displayed on all of our products. Smare Carte offars a customer
servica atea on ourweb site fwww.smartecarte.com) where custamers can provide feedback or suggestions
regarding our products and services as well as report issues of request refunds.

- All refund requests are processed promptly, We have a “no-guestions-asked, satisfaction guaranteed”
pollcy

- Qur custorner service representatives Immediately notify the on-duty manager of reperted problems so
wi tan resphd pramptly.

—~  Customer Serviee Data - The data from every customer serace call is recorded and tracked at the home
office. This informatlon is used to moniter our performance at every airport and to identify petential
ppporunities for deslgn modifications to eliminate the most carnmon problems,

Ail information contaimed hevein Hhis saanan is the propretary and eonfidential propery of Smarte Corts, Inc
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Srrotnalftzo
Smarte Carte |5 pleased 10 offer the PANYN) a project leadership team vath a wealth of professional credentl‘lls
and proven suocess in designing, installing and rmanaging a fuggage art concession.

-

President & CEC, Ed Rudis

Senior Rirecter of Operations, Kurt Larsen

The business development and oparations staff assigned to the FANYN) zirports serve as the chairmen’
of the managemant team o assure compliance with contract terms and complete customer satisfaction.
Qhgoing communications and face-to-face meetings with the PANYN] and the Individual airports'
management staff will ensure clear understanding and agreement an our mutual goals of providing the
best service to passengers and airport visitors They will oversee tha planning, implementation, and fine-
tuning of Smarte Carta’s contractual commitmants and service and also oversee the corporale resourees
neaded to design, install and operate our fuggage cart service at peak efficiency, effectiveness and
professlonalism. Please reference Attachment 2 for key operations management rasumes.

Area Manager, Christopher Baile

City Managear, Manny Aureus

Gur area and ity managets have extensive Smarte Carte knowledge and are strategically located
throughout the country so that they are able to respond to Issues at amy of their locations in a timely
manner. The area manager responsible for the PANYMI airports is based in Newark Liberty Intemational
Airport. The City manager s based out of La Guardia Airport. The following ks a list of some of the duties of
QUT area managers’

- Constantly monitar the eperational and finandial performance of their respective locations.
—  Audit each lacation for adherance to Smarte Carte equipmant and service standards,
— {Counsel, train and develop the skills of our loration managers.

—  Act 35 a secondary contact with airpart operations staff to address any issues not resalved by the
location manager.

—  Work with airpart oparations staff to facilitate movement of Smarte Carte equipment to provide the
bast possible service.

Pleasa reference Attachment 2 for key operatiahs management resumes, -

tanagerment

The lecation is managed by a General Manager and two Assistant General Managers The airport is then
divided inta three zones, and each zona is supervised by Terminal and Assistant Terminal Managers. Please
reference Attachment 3 for an arganization chart for details by Zone.

Security & Service Associates ($As]

~  Function
Srmarte Carte’s 5545, ar more commonly known as “Blue-Chip Ambassadors ' work on the departura
levels naar the curbside unhts. They assist in the rental process, loading luggage onto carts, general
awport ditections and deter hustler activity. They ara Intimate with flight schedules and airline focations

Al Infarmation conteined heraln this secton s the propretary end conffdeniiaf property of Sterte Carte (e,
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throughout the airport.

— Staffing
55 A stalf ranges from appresimately 15-20 SSAs which equates to BO hours a day in the slow penods

and 120 during busy perieds. We ernploy both full-time and part-time 55As.

Shifts by terminalare listed below:

Terminal 1= kanday = Sunday 1pm— &pm

Terminal 3= Monday - Sunday 11am - pm

Terminal 4 - Monday - Sunday 6am - 2pm, 2 pm - 10 pa, 4pm - midnight
Termminat 5 - Monday - Sunday 11am - Spm

Terrmunal 8 - Menday - Sunday 11am - Spm

- Uniferm
$54s are provided blue dress shirts, Jackets, etc.

*  Ambassadors

- Functlop
Smarie Carte’s ambassadors work in the customs baggage claim. They asslst in the rental process,
Imading UG03ge onto carts and general airport directions. They are intimate with flight schedudes and
airline locations throughaut the alrpert. Ambassadors provide change for [arge bills and exchange

farsign LWTEnCy.

— Staffing
Arnhassador stat ranges from approximately 15-20 which equates to 80 hours a day in the slow penods
and i 20 during busy penods. We employ hoth full-time and part-tme ambassadars,

Shifts by terminal are listed befow:

Terminal 1 - Moenday - Sunday 10am - Tipm
Terminal ¥ - Monday - Sunday 6am - 9pm
Terrtnal 4 - Monday - Sunday 24 hour coverage
Terminal 7 - Monday - Sunday 6am - 12pm
Terminal & - Monday = Supday Satn - Vpm

—  Uniferm
Amhbassadors are provided pouches, blue drass shirts, jackets, et

v Afrtrain Drivers (ATD]

—  Function
Smarte Cante's ATDs work throughaut the entire airport, They are raspansible for balancing carts from

the varigus air train stops and throughout the terminals. Balancing |s required as many passengers rent
cartsin airport terminals and take them to Federal Circle, Jamaica & Howard Beach station, and long
term parking. The carts are then collected via trucks and trallers and then driven back to the terminals.
Balancind carts by using the alr train is not alkewed.

Al ifermation ranteined frereln this sactxon Is the proprietdry and canfidential propety o} Smarte Carté, fnd
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-  Staffing - .
ATD staff ranges from 170 hours 2 week in the slow pericds and 210 during busy periods.

—~  Uniform
They are provided polo shitts, hats and jackets.

= Customer Service Assoclates [C5A%)

— Function
Smarte Carte customer service assoc:ates trapsport carts from high return areas 1o high rental areas
to ensure carts are always avalable to customers. They alse perform daily cleaning of carts and
cart management units. Thay provide customer service by assisting passendgers and malntain good
communication with other employess and facility management, They alsa learn and practice safe work
habits assuring safety to self coworkers, airport property, passengers and visitors.

-  Staffing
We currently have appmx:mately 70 cart associates on staff. We employ both full time and part time
associates. They cover shifts 24 hours a day. They are assigned to the varieus terminals hased anflight
schedules,

— Unifarm
CEA's are provided pals shirts, hats and jackets.

* It

—  Functign
Ensura CMUs, carts and all cart-moving equipment is working at optimur levels, Perfarm preventative
maintenance, all repairs, detail cleaning and manage part inyentory.

- Staffing
The maintenance staff consists of a malntenance tnanager, three technicians and three staff membars.
The maintenance shopis lncated in Building 14.

+  Fipance

—  Funztion
Remeava, count and record all cash from ChUs, secord meater readings and enter all data into the
collection data base. Amange bank deposits and coin order. Perform daily payment tests on CMUs,
Frepare and audil ambassador poudches. Beview intermational currency exohange ratss,

—  Staffing
The finance staff consists of a manager and threa staff membars.

Al informntion contained herain this saction & e proprietary oad corddetlal property of Srmorte Corte, Jat,
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- Management

The location is managed by a General Manager, three Terminal Managers and thres Assistant Terminal
tAanagers. Please reference Attachment 2 for an organization chart for more detail

»  Ambassadgrs

-~ Functian .
Smarte Carte ambassadors work in the customs baggage claim areas in Terminals B and C. They assist
in the rental process of carts, provide change for passengers and aid in the movement and callection
of carts, inside and outside of the customs hall. They ate intimate with Might schedules and airline
lacations threughout the alrport and provide passengers with general airport directions.

—  Staffing .
We currently have 7 Ambassaders on staff, working 25 haurs a wesk during slow pericds, 40 hours
during peak pericds. Ws emplay bath full-time and part-time ambassadars

Staffing by terminal is listed below:

Terminal C- Manday- Sunday 4:30 am- 7:30 pm
Termtinal B- Monday- Sunday 5200 am- 12:30am

— Unifarm
Ambassadors are provided pouches, gold color polo shirts, jackets, etc

= Alrtrain Drivers

—  Fundcticn
Excess carts tend to build in departures at Terminals & B and C, as well as all parking areas due to
cannections and the Airtrain. These carts are kalanced via the F 450 truck to either customs araa in tem
B, or C. These vehicle routes require the trucks to exit the alrport and uzse outer roadways In order to
access the different levels of the different terminals. Cush man's cannat be used as there are no oadways
‘connecting the parking [ets to the terminals. Also, within each terminal, carts tend to build on the
ticketing lavels and are then reguired to be returned down o baggage claim. Driver's also need to check
all rail link stations as wel] as long term parking garages, which requires the Ford F450 to drive all levels
of the garage ta pick up loose carts.

— Staffing .
Aurtrain staff ranges 160 hours a weekin slow periods and 200 during busy pariods. We currently start
the drivers at 400 am to 1:00 am; every hour of our operation is staffed with a driver

— Unifarm
They are provided pole shirts, hats and [ackets

At formation contmined feredq this sectean 15 the propriesory and confidentlol property of Smane Carde Mo
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= CustomerService Associates (CSAS)

—  Function
Srrarta Carte customer service associates transport carts from high return area to high rental areas
10 ensuro carts are always availakle to custometrs. They perform dzity cleaning of carts and cart
management units. They provide custamer service by assisting customers and maintain good
cormmunication with other employees and facility management, They also |2arn and practice safe waork
habits assutlng safety to salf, coworkers, airport property, passengers and visitors.

- Staffing .
We currently have 19 C5A% an staff. We employ both full time and part time associates. They cover shifts
frerm 4:00 arn 1o 1:00 am for a total of 21 hours a day. They are assigned to terminals A B and © based on
flight schedules. They are moved throughout the day as business dictates,

—  Uniform
Cap'sare provided pala shirts, hats and jackets

* |aintenance

—  Functian

Ensura CMUs, carts and all cart-mioving eqmpment is working at optimum jevels, Perform preventative
maintenance, alk repairs, detail cleaning and manage part inventory.

—  Staffing
The maintenance staff consists of a maintenance manager and three technicians, The malhlenance
shop |5 located in the customs hali of Terminal &

= Finargce

— -Functlen
Remove, count and record all cash from ChLs, record meter teadings and entet all data inta the
collection dats base. Amrange hank deposits and coin orders. Perfarm daily payment tests on ChLUs.
Prepare and audit ambassador pouches. Review intemational currency exchangarates.

—  Staffing
The finance staff consists of one finance manager.

+  Management
The location is managed by 5 Gereral Manager, a Clty Manager and bweo supervisars, The managers ara
responsible for all finance and genarat maintenance work. Any substantial maintenance work is performed
by JFK staff. Pizase reference Attachment 3 for an organization chart for more detail.

v Custoaner Senvioe Associates

-  Function
Smarte Carte customer service associates transport carts from high return area to high rental areas
o ensure carts are always availale to custormers. They also perform datly cleaning of carts and

Ahnformaitor confained herein thls sechan Is the proprietary amd cenfidentlal progerty of Sare Corte. Inc,
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cart management units. They provide customer service by assisting customers and maintain good

communication with other employees and facility management. They also learn and practice safe work
habits assuring safety 1o self caworkers, airport property, passengears and wisiors.

—  Staffing

We currently have five cart associates on staff. We employ both full time and part time associates, They
caver shifts from 400 am to 130 am for a tatal of 21 hours a day. They are assinaed to Terminals B, C and
[ based on flight schedules. They are maved throughout the day as business dictates.

—  Unlfarm
CSA's are provided polo shirts, hats and jackets

-

= Management
Stewart International Alrpert Is managed by a part ime manager who wisits the location lwiee 2 weck to
ensure the carts ars balanced between the two units and the equipment is working,

Heme Office Support Canter

One of the Integral pieces to the success of any Smarte Carte opetation is the hame office support center. At
the support center, Smartz Carte has a team of 70 individuals whose sole function is to support the staff at sach
of our lacations. From Technical Services stalf that provides equipment information and training t2 Human

Resource staff that provide employes support and training, the suppart center is 2 critical piece in the effactive
management of oUr sperations.

Smarte Carte's location managers have the fuli support of all departments at our home office support centarin
Saint Paul, Minnesota.

@m&%ﬁ@@mm
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They are listed balaw with a description of the rales and responsibilities of each.

«  Accounting / Location Analysis - Our accounting and location analysis department manitars
informatian an transactions, revenus, usage and service codes. This information is captured throug b
each product’s microprocessar. The data is electronically transmitted to aurworld headquarters on
a scheduled basis. Usage and revente data is also recorded manually to provide reporting system
redundancy.

At the end of sach month our world headguarters accounting/location analysis departmient analyzes
the monthly perfarmance threugh the use of our location analysis database. This database processes
the manthly reporting data (rents, returns, cash, etc) and compares actual meter readings with actual
bank deposits, We will then provide the PANYM a reportthat [ists the total monthly revenue This
commission seitlament statement will accompaniy the monthly payment to the PANYMS,

In addition, aur location analysis database ldentifies “red flags” This is infarmation that may Indicate
a problem at the location, including cart [oss, theft or possible cart hustling situations. We use this
information to track locatlon perdformance and identify trends,

= Enginzering / Technical Support £ Flanning - Smarte Carte i recagnized
by travelers, airpens and competitors as the world leader in designing and
managing passenger seryvice salutions for the global marketplace. Qurteam
of engineers, technlctans and operation professianals continuously strive to
improve aur equiprment thrsugh innovative, custemer-focused products and
product enhancements.

The advantage of a Srnarte Carte managament system is that we design

and manufacture our own aguipment for use at our airport concessinns
warldwide. Cur engineeting staff receives input from our field personnel,
airports and travelers in order to design the products our customers want that
will work efficfently in the airpert environment.

Cur technical support depariment provides tachnical assistance via telephone
as well as axtensive technical equipment manuats to ald field personnel in
trouble shooting equipment preblems,

Our staff of planners is responsible for coordinating and executing each
installation, ensuring that both product and necessary resources are available to guickly and efficiently
install each passenger service aperation.

*  Human Rescurces - Our corporate human resaurces department supparts the recruittrent, screening
and hiring process, working directly with local and reglenal management. The HR department
coardinates the advertising placements, screens resumes, conducts telephone interviews, background |
checks and creates a short list of the mest qualified candidates, Thay also participate In on-site
intervievws when required,

The HR Department Is also responsibte for the coerdination of benefits and leads the efforts of

continuous tralning far our personnel. Incoordination with regional management, HFt Frovides various
training manuals and skills assessment testing.

Al infarmarion contained frereirt this section J§ e proprietary and coafidential propersy of Smarte Corts, Inc
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In addition, Smarte Carte has a designated Human Resources manager lacated in the Smarte Carte JFE
office to handle all employee relations,

Markating/Communications - Srmarte Carte's marketing department is devoted to effectively
communicating information about our preducts and services te your custemars, including:

— Informatian Directories: We suggest that Smarte Carte passenger service focations be included
on all information kiosks and/for service directories at the airport and on your web site to assist
travelers. We will provide any infarmation or artwork that is needad.

—  Point-of-5ake: Smarte Carte’s marketing department has developad product point-of-sala signs
that are visible from a distance and communicate passenger service avalability to travelers. Our
products alsa include stap-by-step instructions that make cart rental easy.

—  Directional Signs/Brochures: At the airparts request, Smarte Carte's marketing and graphics
staff can provide additional signs directing tavelers to passenger services andfor broehures that
include a diagram of the airpart showlng Smarte Carle locations and other inffarmation about tha
Smarte Carte service. .

—  Press Relegses: Attheairport's request, we can prepareg a press release to be sent to all local |
newspa pers, television and radio stations and business publications. The release will focus on the
added convenience the Smarte Caite service provides travelers through your airport.

—  Atthe local level, we wil| continua ta work with the Port Authonty, airtioes and terminal managers
to position our CMUs 1 1deal locations to genemate the highest Javel of passenger rents, Cur ChUs
are equlpped with lighted tri-signs that increase visibillty to passengers. We provide ambassador
service in all custens halls, greeting ariving passengers, directing them to our CMUs and assistin
the rental process by providing change and converting foreign currency. At JFK, we implemented
the crrbside Blue-Chip service where our 55A'% greets passengers departing the airport curbside
and offer directional assistance as well as pramoting the use of our carts. Smarte Carte staff is the
fust poind of contact for most arriving and departing passengers in your airpors

Manufacturing - Cur manufacturing departrment works hand-in-hand with
out field |location staff, engineering and our tachnical support department
to ensure that product, replacement parts and product upgrades of
enhancements are readily available to mest current and future needs.

"'1...‘-...-
-m f'l'l n-.-

ot i R e
i *mh._..r 3:

|_|

infarmation Technelogy - Cur IT department provides
telecommunications and Information technology solutians to

our Baltirmaore staff. Their support ensares that feld staff 1s able to
communlcate with the netwark server at world headguartets to acress
their files, get their e-mails, upload payroll information and daily usage
numbers, IT also processes ard transmits the monthly activity and financial reparts electronically

Alf infarmation contelmed hareln thif sachan i the propretasy ond configentie! property of Smerte Carte, Jnc,
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Sruken

Tk
. . smarfecurie
Emarle Corle. b
455 eraie Beow Pecbwy
S Pat MM B5E00 el
FERRUARY 10, 20092 B BIE | Te a5 4273014
Foc §5i-075 908
WA UTHTETOr |® [T
THE FCRT AUTHORITY OF WY & WNJ
PO BPOY 25000-1517

PHILADELPHIA PA 1491851517
TEROQO
)

.f"'ﬂ-\'| E
REGARCZ ’f MGN:I!E{LY REPCRT OF RECEIPTS FROM CARET RENTALS FOR
NEW TJR -JFK,Ear the mopth of January, 2040%
CASH RE ] E07,7759.75%
CREDIT CARD RECEIPTE 212, 871.00
GOLE CARD REVENUE G.434.00
REFLMNDS 19200
SRLES TAX 16,947, 44
TOTAL NET INCOME BIZ,9282.75%

COMMISSION BASE B0&,035.31

itk L LT 1]

COMMISSION PARYABLE 145,045,368

LESS MINIMUM COMMISSICH PAID 17,500.00
COMMISSION DUE [CHECK ENCLOEED) 117,586, 36

AEmmCmEE -
Regarda,

5MARTE CARTE, INC.

ooy

Cheryl R, Meyer
Seninr Acoountant

Mrmbn o AT Cvan Caeed Aapon Mgl p S s Cioetd dajunt Coustd Seimmia et Svmneon da bl o of Ao £ st s onal Cuncf sl Sleygeny Dense
bl Wb povk Auncipen il GG P s Sreaerrrerd Pl ool Al Sl S derms dnor mtan

- - =raAn




Treasury Direct: PA-A/R LOCKBOX
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Sy Garly, b, P lﬂﬂ-la-ﬂ-11il'5|l-ﬁ142$-!5“
smarfecarte nyncumin o . - ot 1
51, Paud, LN SH10-T841 )
YEHDOE HAME:D THE PORT AUTHORITY COF HY & WT VEADOR Mo: ZEZSGRD
TRAWBACTICH LDATHE I REFFEERTCKE' GROAS ANCIET | DEDOCTION REH ANITHT
027287059 DBHE{BU S§EBB .16 a.00 ELE:Ti ] e
I I*II Z
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t
CHECKE DATE - CHECY. WNER TOTAL GR02A i TOTAL DERDCTION CHECE AMQUNT
naflasos 0349573 SEEER. 78 G.00 PEAEG. 26
I
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APRIL 10, 2009

Smarte Carte, Inc.
651y 429-3814

THE PORT AUTHORITY OF WY & WJ
BD BOX 35D00-1517
PHILAGELEHTA
TE9003

BA 1919351517

_'___...--'—'_'_‘—‘--..\_‘_
REGARDING: MONTHLY HEPORT OF RECEIPTS FRCM CAAT RENTALS FOR

HEW YCEE-JFK for the month of March, 2009

CASH RECEIFTS
CREDIT CARD RECEIPTS
GELD CARD REVENUE
REFLNDS

SALES ThX

TOTAL MET INCOME

COMMISSION 'BASE

COMMISSION PAYABLE

LESS MINIMUM COMMISSION PRID

COMMISSION DUE (CHECK ENCLOSED)

Regards,

EMARTE CARTE, INC.

Mike Ehlers
Seanler hocountant

i

4£37,047.45
laz, 333.900
B, 0B5.040
24.060
13,189,568
o -,

F

607,441 .4
Ekh‘ﬂzzizranﬂf:h'x
C/;Sq,le.EQ

L]

106, 968 .94

17, 500.00

#9,458. 34

= g

N 12

~
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Treasury Direct. PA-A/R LOCKBOX Page 3 005
MAY 14, 20053
Emarte Carta, Inc.
(851 429-3€14
THE PSAT AUTHORITY OF MY & WJ
PO BCX 25000-1517 - .
FHILRDELPHIA PA 1918951517 'J C
4= Tulaly &
—— \“ .

Y
REGARDING:" MONTHLY BREPORT COF RECEIERTS FROM CART RENTALE FOR
WEW YORY—JFY. far the montn of kpral, 2009

"
CASH RECEIPTS £75,090.00
CHEDILT ©ARC BECEIPTS 167,045 .00
GOLD CRRD REVEWUE B, 465,00
REFUNDS 4500
SALES ThAX 13,563.44
TOTAL HET INCOME B50,5539.00
e T~
COMMISSION BAIE /'E:-la, 993,56 ;'
M S —
SCAMMISSION PAYABLE 150, 633.20
LESS MIHIMUM COMMISSTON PATID 17,500, 00
COMMISSION DUE (CHECK ENCLOSED) 133:155-2':'@ ‘7?87657
N -

Regards,
SMARTE CRRTE, TN,
Mike Ehlars
Senior Booountant
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Treasury Direct: PA-A/R LOCKBOX Page 3 of 5

JUWE 14, 2003

Emac~e Carte, Ing.
[e5l} 428=-36l14

THE PORT ALTHORITY OF WY & MJ
PO BOX $5000-1517
PHITACELFHIA FA 191951517

o II \{1\(;:' k\\rz’/

REGARDING: MONWTHLY REPORT OF RECEIPTS FROH CRRT RENTRLS FOR
WEW ¥CRE-JFE for the month <f May, 2005

ChREH RECEIFTS 700,187 .00
CRAEDRIT CRZD AECEIPTS 261,773.00
GOLD CAED REVENUE B,052.00
REFUHDS SE .00
SALES TR 20,851 .59
TOTRL WET INCOME 959,920,040

- e
= .

COMMISSEIO0ON BARSE ‘949,GEB.01

|
CcCeMISSI0ON BRYRHLE 170,832,249
LESES MINIHUM COMMISSTION PAID 1%.500.00
COMMISEION EUE [(CHECKE EMILOSED) 152, 332.24

wmE——=T===——tx

3
Ragards, L L. E
SMRRTE CARTE, INC. ) ‘}1 D ]

Mike Eklers
Seniqr Rccountantc




Treasury Direct: PA-A/R LOCKBOX Fage3of S

SJULY 14, 20058

Smarte Carcte, Ino.
JE3T1)] 4Z8-3JB14

THE PORT AUTHORITY OF HY & WF
FQ RBIOX 35000-1517

FHILACELFHIA BA 131931517
%23000

Ao

REGREDINGS MONTHLY REFCRET OF RECEIDTE FAa(GM CAET RENTALS FOR
NEW YORE{JFK foar the month of June, 20085

“hE3R RECETOTE B2e, 528,25
CREDIT CARAL AECZIFTS 303,855.00
GOLD ChAD REVENUE 11,293,030
AEFUNDS 56. 450

24,357.86

5ALES TAX .

"“--_HL\\
1,117,310.49

L LT S ——— . ]

TOTRAL WET INCOMS

COMMIESICH BASE

COMMISSICH BRYADLE 201,115 .24
LESS MINIMON CCMMISSION FAILZ 17,500 OQ
COMMISSICHN DUE (CHECK EWCLOSEDE 1E3,E15. 5% :-/

Cyly

Regarda,

SMARRTE CRETE, INC.

HMike Ehlers
Senicr Rocoountant

ERTatal
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Page 4 of &

ADGUST 10, 2002
Snarte Carte, Inc,
1651) 425-3514

THE PORT AUTHORITY OF MY @ NJ
FO BOX 95000-1317

FHILADELFHIA pA 1851051517

MEW YCRE-JEFE for the menth of July, 2003

CASH RECEIPTS

CREDIT CARD RECEIFTE
GOLD CcAaRD REVEWUE
REFLUNDS

3RLES TRX

TOTRL WET INCOME
COMISSION BRSE

COMMISSETON FAYARELE

LESS MINIMUM COMMISSION FAID

COMMISSION HE (CHECE ENCLOZED)

Regards,

EMARTE CARTE, INC.

Mike Ehlers
Sérf1or RSCQUATAND

912

REGARDING: MONTHLY REPORT OF RECEIPTS FROM CART EENTARLS FOR

1,048, 853,
244,035,
13,425.

247,765,

17, 5C0-

230, 284

&1l

1,376,474,

.
S

27

a7

ao

37

_____ NSl ] bl LLatrermiae = =

Lol e Vatyty



Print Selection: Batch Level'Consolidated View

Bucziness Dare: 049/ 18/72009

SLETEMBER 14, 2009

SEmarte carte, Inc.
{6511 422-3614

TEE PORY ARUTHCRITY OF WY & WJ
PO BOoM 95002-1517

PHILARDELPHIA FA 151551517
ATAO00

e

REGARDING: MOWTHLY REpORT F‘REEEIPTS}FRQW CART REWTALE FOR
HEW YORE-JFE far the menth Bugust

CASH RECEIPTS

CRELIT TARD RECEIPTS
GOLD CARO REVENUE
REFONDS

SLTES TAX

TOTAL WET INCOME
COMMISSICH BARSE

COMMISEION PAYABLE

LESS MIWNIMUM COMMISSIOoN PAID

COMMISSION DUE (CHRCK ENCLOSED)

Regards,

SHMARTE CARTE, IMT.

Mike Ehlers
Senicr Ascountankt

1,22%,000,05
400, 470.00
18, 910.00
317H.50

T

28%,T46.15

17, 500.60

2732,296.15

e e T T

l,ﬁua,sﬁa.slgff)

(oD

Amount: 50.00

TRN: 17 SE{}: 17

Prpe: 307




Priet Selection: Batch Level'Coosofidated Yiew
Business Diate;

10/21/2008

DoTORER L4, 2000

Smatte Cares, InC.
[651) dz23-3614

THE FSRT RUTHIRLITY SF MY £ MJT
PO 30X 55000-1317
FHILADELFHIA A 1B1981817

Z2Z9000 &\

REGAROING  MONTHLY wfpcff Of RECEIPTE FROM CART RENTAZI TOR
KEW TORE-JEE for the month of Septesbaz, 200%

CASH BECEIPTS 1,000,458 45
CREDIT ChD RECETPTS 279, 265010
SOLD CARRS REVEMNOE 16, 595,00
REEUNDS g5.4n
SRLEY TAX 29,0473 R
TOTAL WET I[HCOME 1,309, 333,55

COMMIOSION HASE _ T290, 290,74

COCMMISIION FRAYABLE 210,452 .15
LESE MINIMUM COMMISSION PAID 17, 800490
COMMIS3ILON DUE [CHECK ENCLOSED) 212,952 .15

o

e

e
Regarcs, . /Z-';\ t}.
SMARTE CARTE, LMD, @I! ‘I\CI '

HMike Enlera
SEnieT ACoountanc

n

1

Papge: 3al 7




Triot Selection: Batch LeselConsolidared View
Busloces Date: 1171472009

Mo DMRER, 12, 1009

Spacte Cazie, Ips.
rE81; d29-36%4

THNE PORT MITHORITY ©F WY & hJ

Tiiasetrty T aa 131981837 xr@ q (,2/
19000
|

MESRACING: HONTHLY REFORT GT ALSEIRTE-FSEM CART REWIALE FOR

KO YORR-JIY for che month of w
TTI, T, WL

I RIS ]

CREDIT CREAD RECEIFYE 261, 650.53
GALS CARAD ADVIXTUE i2.M%. ag
LTS 9. o
IALEY TAE Fd,374.789
TTAL KLY Iwtel 1,04 E TR

e ——

COAMIFEION pERAT ,m J
CTMNIITION FRLERBLY N-___.’_’___/lr..ll«-:'::'m

TEHS MIEIMGM JZMIERICH MAID 1T 850,00
ConWIASioN OOE (CHECK EMCOOSED TR, DT '...'_‘r‘

e iR

iy Lalwerd
Banjiar Acooustant




Print Selection: Batch Level/Contelidated View

Busieess Date: 10715/2009

ATTAREH T TR
SuANT] CAKTE, NG,
SO COMMITRRCH IMEANKDCWN T TERMINAL
Ocduber-{l
[reta oommamon | LTS |
T Er T
" AMOLNT
THRGNAL 1 [FYT] [TrEnT )
feiumaL 2 13 L4 2
TERMINAL 3 [ty men
[TEfhm AL 4 Lt Th DA 84
T 3 51 i
TERMAL & T o
Fremrsd 7 1 LT
FrEmemay @ 1Ha £ LY
v am 2020
TUTAL aink (ol X - BEY




"Frint Szlecton: Baich LeveirConsolidated Yiew

LT

I
1
!
pertbMBER 14, 2009
[

gmdrcbe Cartm, I,
1E31 AEh-361 4

THE POBT BULTHORITY OF WY & NS
on BOX D5Q90-1517

oH31LAOET PHIA PR 19]l9%3%17
zzdOceg

Fn@q[l)-

RECARDING: HOWTHLY REPQORT OF,BRECEIRTS|FEACH £aRT REMTALS TCOR

pEd YORY-JEE For the month afWZﬂﬂ‘}
casH PECELETS. T4, 509, 46

SREDIT CARD RECEIPTS l Z41,890.00
con0 CRRD REVENUE 13, 40000
REELVHDE BA_co
aALES TRX 21,29%_13
ToTAL NET INGGME | 1.007,119.48

copMISS10N BASE | | 8835, 320,27

Lo IESI0N PRYABLE 177,447, 85

LEZS MINIMUM CRTMISSICH BRIT EPLL: TR

159, 94°%. 65 /
-

CCtIISI0N MUE ICHECK ENCLOSED)

ge.ga:da. a.;
$sFTE CARTE, IMC \ r"? '3},!{ ?

kR chlers
canltt Becounkant

Page: 3 of7




/

JRNUARY 14, 2010
Smarte Carte, Inc.

165t 429-3614

THE PORT AUTHORITY OF NY & NJ
PO BOX $5000-1317

PHILADELPHIA PA 191551517
LEO000 -
P
o
TN
REGHRDI}(: MGT.*:JTHLY REFPORT OF RECEIFPTS FROM CART RENTALS FOR
NEW YORE®JIFHK gpr the month of December, 2009
CASH RECEIPTS 552,433,590
CREDIT CARD RECEIFPTS 320, 935.00
GOLD CARD REVENUE 15,105.00
EEFUNDS 74.00
SALES TAX 27,392.47
TOTAL NET INCCME 1,4288,3258.80
== e rmm——
COMMISSION BASE // 1,261,007.43;
e b L et
n i
COMMISSION PAYABLE 226,981, 34
LESS MINIMIM COMMISSION PAID 17, 500,00
COMMISSION DUE (CHECK ENCLOSED] 209, 481 .34

Begards, |

SMARTE CRRETE, INC.

Mike Ehlers
Senior Acoountant




MPEMT Selection; Ratch Level/Consolidated Yiew

rrgpUARY 12, 2010

Smaghkn LDarte, Ine.
1E51] 429=3614d

THE FORT AUTHORITY OF Mr & NI
FO gD BSCO0-1517
PHILACELEHIA PR E9EIOS151T

273000 l' \@qaﬁ /a"/

REGARDING: MCHTHLY REPORT OF ARCK[PTS FROM ChaT RESHNTALS FOR
MEW YORE=-JFK fgr cthe month of Japuagy, JOL0

cazl RECEIPTS B28, 234 25

raealT CARD RECEIETS 352, 230,41

GoLD LARD REVEHOE 12, 003,00

REELHES 142.00

ZALES TAX 29, 830 Ly

ToTRL HET INCOME 1,182,325 25
-il—ﬁ—ﬂhiH'I—q___“H

copplSSI0N ERSE 1,162, €34, 6L }

Coep ISSION PRYABLE 209, 294,23

LESs WINIMIM COMMISSION PAID LF, S0, 00

CopMISEICH BUE [(CHECK ENCLOSED) 151,774.23 /

Begards.

sMuRTE CARTE, ING, g) > L\/’ ID

Mike EhRlers
Cpnidr Bococounktant




"Fant Selection: Barch LevelConsolidated View
Business Date: 03182010

MARSH 1z, 2010

Smaria Carce. Tng,
[ESL)] AF9-3R14

THE PORT ALTHGRITYT OF HY & M3
BO B 35000-1517F
FILTIHDCLFHIA BA 191951517
b lelrln]

REGABDING MONTHLY REPORT OF RECETIPTS FROM FT REHTALS FOH

HEW YORK-JFK for the menth ot Februacy, 2010
CASH RECEIFPTS 47,304,506

CREDIT CRED RECEIFTS 229,%30.00
GOLD CARD REYENWUE il,580.00
ALETMDE 1aT.00
SALES ThAX L9,870.50
TOTAL HET ZHEZLDHE f3d, 96T .50

e pm————T

T 1
BEA, 797 00 L
_— -

- -

{13310 BASE

COMMISSION BPATYRELE 174,383 46

LES5S MINTMOM COMML19500M EALD 17,5800.00

COMMISSICN DUE (CHECK ENCLOSED) 156, BB . 48

o

SMARTE ChRTE, IKC.

Mlixe Eblecs
Senies Resguntant



http://f3D.no

At Selection: Batch Level!All [tems

Business Date: (402002014

APRIL 15. 2010

Smacrte Cartm. Ing,
(6511 429-3614

THE FLRT AUTAGRLITY o Wy & WJ
PO BOM F5GOL-1517
FHILADELFHIA PR 191351517
120040

REGARDING! MCONIHLY REFORT CF FECEIPTS FACM CART FENTALS FOR
HEW TOOK-JFK far the month of Hasch, 2010

h5H BECEIPTS

CREDIT TRRD RECEIFTS
ooLD SARD REVENLE
RLELWGS

SALES TR

TOTAL KET INCOME
COI33I0H BASE

TOMMI3RI0E PRIRDLE

LESS WMINIMOM COMHMISSICH PRID

ECHMISSION CUE [THECK ENCLOSED]

Ry e,

SMARTE CTRRATE, ILNO.

Mike Ehlera
Len1ar Accountans

-

NG

BER, 4dq
272, 72%. 449
14,020 .4c

1600
23, I74.16
845,145 75

- — e -

235 TER Lo \>

RE R385

17, 500, 0g

14%,138.53 /

\4 —ﬂa (@




T

=Tt Selectinn: Batch Level/Consolidated View
LEBX: 1517 Batch Ref: 2150

Business [ate: 0571772010

MAY 1d4, 2019

Snarte Carte, Iac
(6511 d423-3B14

THE FORT AUTHORITY O HY § HF
P> BGA 350D0-1517

FHILALELEHIA PR 191451517
2000

REGARDING- MINTHLY REMIRT OF RECEIPTS FROM CART RENTALS FOR

HEW YOR¥—JEK for che month of hpril, 2010

CASH BECEIPTS
CREDIT Chih RAECEIPTS
2l GARD REVEHUE
REFUNDS

SHLES TAX

TOTAL HET IHIOME

COMMISSION BASE

COMMISSION PARYBELE

LESS MINIMIM SCMIMISSION Pl

oMM ES3I0N CRIE (CHECK ENCLOSED)

Ewmgardsy,

SMRRTE CRATE, INC.

Mika Ehleps
Sanlar Accountant

THE. B04,5
265, 840.D
12,425.0
&
=)

r/.r'l,m.z,ajl.ﬁq #_H_.__,.,-r-'»
127, 615, E:I'

17, 509.03%

e 7

Amount: 0.0 TRN: 15 5EQ): 15

Fage: 3 of 7
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Print Selection: Batch LeveMConsolidated View

LEX: L517 Batch Ref: 20i4 Business Date: 0671582010
JUNE 1%, 2010
Smarte Carrte, Ibhe.
1ESE 8%=0nLE
THE FORT AUTHCREITY GF HY & ®J
B0 BOx DEQOQ-1517
FHLLADELPHIA PR 131951517
SEA000L
. 1 Iy
2yCAL
Lo .
i 1
L
FEGARDING: MONTHLY KEPCHT (F RECEIPTS FACM CART RENTALS FOR
HEW ¥YCRE-JFK for the month of May, 2000
T EREwpicEIeTs 732,527.60
CREDIT CRED RECEIPTA 274,479.00
GOLD ShRD REVEMWUE 13,845,060
REFIMDE 145,400
SHLED Thk 23,502 .14
TOTAL HET INCOME 1,080, 735.60
m—mm——m—T
COMMISSION BA3S /“I:an,na,m e
--qr---.-_-_.—--
COMMISSIOH PAYABLE %. oz
LESS MINIMUM COMMISSION PAID 17, %30._4q0
COMMISSION DUE [CHECK ENCLOSED LES, €02 ,02 /
g ! RN M e g
Begards, \D_ -1 \D
BMMRTE ChRTE, IRT.
#Mike Ehlars
. Benlearc Accountant
Amoont; 300 TRN:3 EE{(): 3 Page: 3 of 7




-—
Print Selection: Batch LeveliConsolidated Yiew

LBX: 1517 Batch Ref: 2015

Business Date: (7152010

JULY 15, 210

Smarba CAree,
i651) 929-36L4

L =H]

THE PRAT AUTHORITY GF HY & M2
PO BOH 85090-1517

PHILADELFHIA PA 191981517
229003
REGRRDING: MONTHLY REPURT OF RFECEIFTS TROM CART RENTARLS FUR

HEW TORE-JFK fgr the month of Jomes, 2010
CAdH RECEIETS

CRERIT CARD RECEIFTS

GELD CRAD REVENUE

BEFTNDA

YALES TRX

TWTAL WET IRGLME
-
COMMISSION BASE (

CLMMISSICH PAYAELE

LESS HIHIMUM CoOMMISSION BRIG

COMMISSION DOE (CHECK ENCLOSED)

Regards,

EMMRTE CARTE, IMC.

Mak® Ehlers
+» Senler Acoountant

B70, +&0. 60
All,995.00
1x,405.400
112.00

26, 4493.63

1,258,312.97

U el e e g

B - )
240, 296.33
e e

17,500.00

192, 736.313

b2l

Ampyat: $0.00 TEN: 14 3E); 14

Paga: Iof 5




Print Selection: Batch Les e’ Consolidaied View
LBX: ISI7 Batch Ref: 1018 Buritess Date: G8A&2010

AT 13, b
Sodrtw SArTa, Ims.
FERLN £#2%¥-Xga

THE POKT ASTHIRIIY OF NYT o+ B
Mo M 30501517

FHILADELFHIA PA LO198181%
2I90DC

"y I{.‘f‘"“‘j —_

_..—i“ ;1 =

. 'I '_1‘
A 7o)
REFARDIM]: Tt RERORT [F NECLT FRCH CART PENTALY FOR
HEW rmdfn b6 the mcth f July, 2018
CREH RECEIWS Nepa” L, 3%, 934,50
CAECIT CARD pETEIPTY 197, 329.00
GOLE CRAD Povenr 1. EAN 00
SRR TRCOKr 237,804,580
REFUNDS Hil-
4ALES TAX . 158,74
TITAL KET IHCTME 1ogi4. 542,10
T ——

.r"“.
CMMIRIICN BAZE .|: 1.314.4n3.4ng_’__,
CIWHIBEION PAYARLE 247,392,861
LESS EINTYOM CrepiidEloN FACD 17, 52¢.0G

P —————

cwiston e s e
. 1o

Ragurds,
SOARTE CRRTE, INC,

HMika Dhlecs
Janios ASSOuncanc

Amozol 20.00 TRM: 13 SEC): 13 Pagr: 3of 7




Frn Selection: Bacch LevelCansolidated View
LBX: 1517 Brich Ref: 2018

Businety Dever DY16:2010

ATTAEH TO LI

FAANTE CANTE, WE.
ARH OO It AW I TERMMAL

[TOTAL cOMMREMON | SEMAC2 A1 |

[T CLPREMEE T

% AMOUNT

TR 1 i [T
[TERMIAL 2 4 b (ALK
TRl A, 3 Rl L ER
[TERAMAL 4 e LAREES b ]
MTERGRAL & 1 LET 00 B
[TERMIAL & 1 m 58
TERRNAL T ] ol BT
TERMMAL 1 | 1104% NI
TERMENAL 4 I o K50
TOTAL I 100800 1L e &

Amount: SG.U0 TR™: 13 5EQ: 12 Page- 4ol 7




Print Seiection: Batch Level/Cpnsolidated Yiew
LEX: 1517 Batch Rel: 2036 Pusiness Date: (9/20/2010

sepTEMBEER 15, I010

Emart® Carre, Inc.
1651y A2H-3614

THE PORT AUTHCRITY OF MY & [
po maR 95000-1517
pHTLADELPHIA FA 191881517
zzgact

NG

REGAFDING: MOWTHLY REPORT OF RECEIPTS FROM CART RENTALS FOR
HEW ¥YCFRK-JFE for the monch of Aogost, 2010

CasyH RECEIPTS 1,157, 886.80
crenIT CRARD RECEIFTS 430,210,008
5aLc CARD REVENUE 13, 635.00
REFTHOE 173,05
SALRS TAX 15, 365.09
Toranl MHET IHCUME 1,631, 558,80

At e

-

CoMISII0ON BASE 1,596.191.11J#J

] . e s
LOMMISSION PRYRBLE ) 2687,314.87
LEZs HMIMIMUM COMMISSION PAIMD 17, 5040 . 00
CoepqI98I0N CUE |CHECK ENCLOSED) 263, 8143.87 / rL}\U
Ragards,

TMARTE THANE, WO,

Mikg Ehlecs
Sanlart ARCoounsanc

Amounc: 3000 TRN: 24 SEQ: 24 Pape: 30l 7
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Print Selection: Batch Level/Consatidated Yiew

1.BX: 1517 Baich Kef: 2012 Business [hate: 10/19/2010

CCTOHER 14, 2010

Tmacrte Tarte, Inc,
(6511 a29=3614

THZ POAT AUTHORITY OF HY & HIT
P BCM $5000-1517

PHILADELFHATA o LOh951517
Z2000J

REIGARDIMNG: MOWNTHLY REBSAT QF RECEIPTS FRod CART RENTALS FOR
WEW YORK=-JFX for tha month of Seprember, 2910

CASH RECELIFTS
CREDIT CARD RECEIFTS
GOLD CARD BEVIHUE
REFCHTAE

LALES ThH

TOTAL HET INCOME

COrFISEION BREE

COHMISSTON PAYABLE

LESE MINIMOM OOMMISSION FRAID

COXMISSZON RUE (CRECE ENCTOSED)

Regardas,

SHMRATE CRATE, IWC.

Hika Ehnlera
. Senlor AcCountant

ey, Te2.!
28q,920.0
1B, 235
141,32
29,149

- “a
173235, 726.8__ -~
7 mmmamm— "

222,430 B

17.500.0

204,830, 8 E{/

0o\ }\l\"ﬁ

Amount: $C.00 TRN: 16 SE{):

16 Fage: 3 of 7




[ Print Seicction: Batch LeveliConsolidated View
LBX: 1517 Batch Ref: 2035 Husiness Drate: 11/22/2010

HOVEMBER 15, 201Q

Emarte Carte, Toe.
{631y dZB-3&L4

THE PORT AUMMHORITY QOF MY ¢ MJ
B BOx BEO00-1517
FHILMOELEHLA FA 191951517
EZO0C0

NEW YCORK-JFK for the month of Oeeabers, 2010

iy g
AV (T
RESRADING: MON[HEY REPCRT OF BECEIFTS FROM CART RENTALS FOR ll Y ! -

CASH BECZIPTS Taz, 407,20
CREDIT CARD RECEIPTS 26Ll,310.00
GOLD CARD REVEWUE 12,51G.50
REFUNDS 101. 050
SALES TAX 22,320.57
TOTAL HET INCOHE 976,126.20
e —
—
COMIISSI0N BASE ‘w—*‘!ﬂj"ﬂ'ﬂ'ﬁ’.—&Ew
‘“H-,.::_"':_"_-—-"""'"_H#
COMMISSION PAYRELE 171,685.01
LESS MINIMM COMMISSION PAIO 17,5048 aq
COMMISSTON DDE {CHECK ENCLOSED) 154, 1%5,01
Regards,

SHARTE CARTE, IHC.

Miks Enlers
Seniar Accounbtant

- Amount: $4.00 TRM: 11 SEC(): 12 Fage: 30T 8




Frint Selechion, Baich LéndlVLompsdnied ¥iew
LBY: 1517 Bahc Al 2b]1

Busimrs Dabg: 12 TLZ0 0N

LECFMAEF 1%, 20430

Smacte Cackm  [ME
1HL] ATY 3sL

feE pOMT AIFTWGRTTY Ob WE © HD
PO pOn THIO-1517
FHILACEL M LA
29000

PN LTLAGLALY

ki HETLD

CREODIT CAPO RECELENFTY
GALD CRADO IEVENE
REMMM

IhLEY TAX

TOTAL MET LHLEME

formi AT BASE

EOHNIAITOH PAYRRLLC

LIES MIHLHH oo kbl kY10

sl B[O DUL {CHECA DWCLOSED|

I,

PMRATL CARTE, [MC

Hikm Chilwcs>
Fenids AAxCruniLAAD

-

i
[l =r b HLY REMAT OF ALCKIPTS TWOM CANT PERTale MR
HCE FOAELORH, T wonth of Hovmsbaz,iOlh

NS

Ti0,B42 30

Frant Sehection- Rarch LevelCansoldated ¥oew

LBX: 517 Badih Hel 20014

Apgateeay Dmie LU 02010

Ameananl, 5000 THM. % SEQ 3

PFage- 3al?

[

R1ragH 10 L2 e

.
framanar = ™= [ERL A
e 4 ™ miama
[T o s b
TERE 1 [ T
TERWBL 1 - o
frenmwes ; LA LTTER S
TERMHM 1 Iene trimm
fremwrin” v [ A
TETa, T §191,-
Avmeewpl: SBU TRHM. ¥ 5E0). ¥
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 Print Selection: Bateh Level/Consolidated View
LBX: 1517 Batch Ref: 2012 Rusiness Drace: 01/15°201 !

JAMLDARY Yd, ZO11

smatrte Carre, Lo,
1831y d23-3614d

THE PCRT RDTHORITY OfF HY & KJ
FO BOX S3000-1517
FHILACELFHIA PA 1918531317
222000

e

|
B

-' o TN
o {f}ﬁr (3 [ o

REGRRCING: HMONTHLY REFORT OF HfCripTs ER CAAT RENTALS FOR

HEA YORK=JFE for che mebth of a1 d
CcALH RECLEFTS 815, 750,17
CEEOIT CARD RECELETH 303, 005,00
L0 CARD REVENUE 9, 634,00
OTHER INCOME -4,821_B4
EEFLHDSE LOE. 75
=BLES TAHX 25,481,132
TOTAL HET IHCIME 1,123, 837.08
m————————
COMMISSTION BASE /f,/;;a,ads.g_a,.-ﬂf
-_‘_.Jmp.—'-:-
COMMISSION PRYRABLE 147,702, 5]
LESS MINIMUM COMMISSION BRIQ 17,500 00
COMMISSTON BOE |CHECE ENCLOSED) 189, 202,27 7

I Iy

SHRATTIE CMIVIE, 1B,

Mlke ERlers
Zgslor Accountant

Amuunt: $4.00 TRN: 16 SEQ: 14 Pape: I 0f 7
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Print Selection: Batch Level/Consolidated View

LBX: 1517 Batch Ref: 2012 Business Date: 02/23/2011
FEBBUARY 15, 2011
Smarte Cagle, Inc,
16511 429-3514
THE PORT BAUTHORITY CF MY § BT
PO BOX 2000-1517
PHILADEBHIR F& 131551517
L9000 -

- \
REGARCING: MONTHRY BFPORT DF RECEIFTES FAbM CART RENTALD FOR
HEW YORK=JFE for the monkth al Janu;ry,Zlﬂlfl
GRSl RECEIFTS B49, 0FE 47
CREDIT CARD RECEIFTS 358, 7d2 00
GOLD CARD REVENDE 10,33%,00
REEFLNDOS 114,00
SARLES Tix %3,082.15
TITAL MET IHCCME 1.21%,009.47
COEMISSION BASE 1,187,582 3_2F._F_.->
COH 55108 PRYARBLE - 213,826_153
LESSE MINIMUM COMAIISSION FPAID 17, 200 oo
COMMISSION DUE (CHECX EWCLOSED) 1%b, 326.32 /
Regards, '1."{ Rl% ”
SMARTE CARTE, IMo.
Mike Ehlers
ERTITT BCOOuniant
Amount: $L00D TRMN: 4 SEG: 8 Page: 4al 7
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Print Selection: Batch Lovel'Consclidated Yiew
I.BX: 1517 Batch Ref: 2014

Eusincss Darve: 03/18/2011

HMARRCH 13, 2011

Smarte Carke, Ing,
[E651) 129-3614

THE PORT AUTHORITY OF HY k NI
EO B BSOQ0-1%19

PHILADELFHIA Ph 191931517
EZI000

FEGRROIME: WOMTYHLY FEPORT CF RECELPIS TTasd CARY PEUTRLS TOM
HEW YCRE-JIfE for the mnth{nt’* abruafy, 20t

LASH RECEIFTS
CREDLT TR0 RECHIPTS
E0LD CRAD REVENUE
REFUNZS

SALES TAX

'TOTAL HET THCCHE

A
FEA 1/&*&[;?—}4

!

&G0, 243 27
YRR )
9,021 00

qa0g, 33di1.z22

P N B e e g

COMMTSSION BRASE m

COMMISSION EAYABLE

LESS HIMIMUM CTXEIISSION FARID

COMMERSION DUE {CHECK ENCLOSED)

Begarda,

SHLRTE CRRTE, I,

Mlke ERlers
Zeniar RoCoUnTant

158, 383,87

LY, 200 G0

1.11,493.51/

1714y

Amount: $0.60 TRMN: 13 SE(: 23

Page: 5077
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| Frint Sclectinn: Bateh Level/Consalldated View A r"
LEX; 1517 Eatch Ref: 2021 ;o Business Dace: 4719207 |
ATTACH TO 22004

! (-

. Pty i
SMARTE CARTE, NG, ;
‘:Fwn Y TRRMA ] vangor n a7mnd
] ==
) urrt Mecounl Wt Amoumn
153 Qo (145,14353
[TOTAL comMmiEsion [ $144,143.83 ;
JaAGE COMINSION J
% amount | §
(TERMINAL 7 14 03 52008138 | 4
(TERMINAL 3 154 k226852 | |
ITERMINAL 21 g7 A bA1 B | _ \
TEROMHAL & 57 AT R VT
[TERMINAL 3 458 $9,880.10
TERMINAL 8 aoa - .
TERMINAL 7 s $4.92013 )
TERMINAL 8 1284 FITE BT
TERMINAL B o oo $0.00
TOTAL 10000 FITRICES)
1 Tl 145,143 50
i
4 [
T
Armpint: 30,00 TRM: 22 SE): 12

Fape: 2ors
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Frint Selection: Batch Level/Consolidated View
LBX: 1517 Batch Rel: 2016

Business Date: 57172011

Smarfecarte

Stk Carle, Inc
4455 White Bear PAfOYEY
At Faul, MM 55114

STATEMENT

Forr THE POHRT ALITHORITY OF NY B W
FO BOX 85000 1557
PHILADEL Prih, P2 181921597

Aelerencn M. . . COORTOMBEE
Varwdor Ha. ... . . 3

MMMFT&W

Curbbormar Mo+ 7 TTTT8E
fJFK‘- Mww York, JFK Inlerrationsl Amparl
'\-..___“_-_'-__.'___'_._,..r"

Litie & Buplivays Carts U%

REGARDING  Momthly recelnks om Cart wales:
Canch Digpnall

CredH Card

Rfundy

N Inconie

Cowmeminason Bass

Cormmanion e
Lean, WAG Pra-Pakd

Camriklan Py (Chech Enchosed)
FoeGards,

Syrans Carle, b
Finamce Tasm

Ve

181,712 13

E
Qﬂ I

Amaunt: .00 TRN: 30 SEQ: 20

Page: d ol T
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Print Selection: Batch Level/Consolidated View iz o Me P,*“ "
SN
LB 1517 Batch Ref: 2017 4 . Business Date: UHi2172011
x >
o

R O S

ATTACH TO 32588
.. i-_\
| Ry
3 il \j
] ki
- LR L) T" . 1'-
SMARTE CARTE, INE.
AFH COMMISEION BREAKDOWN BY TERMNAL Virdar Ha a0
May-11 4 P e
mewin! Deagcunt Hﬂlhﬂwnt) I,I’
arl —
B[ ¥7d0am 42 /
[TOTAL COMMISIION | gi7aos8.az] _}[{' !
USAGE CONMIASion] i |
— ) ARCNT |
TERMINAL 1 1255 bid 41857
TERMINAL 2 144 $251172
TERMINAL 3 dar $11 15w i -
TERMINAL 4 2144 $30.028.38
TERMINAL 2 45 1129350
TERMINAL & 0.0¢ $0.00
TERMINAL T T EFER L AL
TERMINAL 1 127 2270 - —
TERMINAL B 000 5000 ———
———] ._--—"'_"_._'_-
TOTAL 10000 siTeast i T '
I
. e T
¥ Tarsl 174, 950,42
. 1
' 1
Amoont: 3000 THM: 1 o |
b RN: 18 SEQ): 18 Page: 2 of §
4 . ——
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PrintSelectinn: Batch Level/Conselidated View
-LBX: 1517 Batch Ref: 2019 Business Drate: 07/19/2011

ATTALH 7O L280E

SMARTE CARTE, INC,
JEK COMMIRRION SREANTICWN BY TERMIHA,
Juna-11

[ToTaL commsion | 518475624 |

UBAGE COMMIESION A\ qu ;H

% ANOUNT
TERMIMAL 1 t4.2T 2%, 08122
TERMMAL 2 142 FATITAE
TEAMMAL 2 T 538004
TERMMMAL 4 5023 FIiL, boT 54
TERMMNAL 5 ar 12,500, 1
[TERMHAL & .00 N
TERMINAL T o 512,588 11
TERMINAL B 1200 24,017
TERMIMAL % 0,00 000t
TLT AL 100 32 | IR
TR
e e
_—o"—"-.-'_ra-.--,_-— ’
[ I__.___,_,_.-'-" -
-

Amount: $0.00 TRNM: 24 SEC): 14 Page: 3 of &
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_Print Selection: Batch LevekConzelidated View

LEX: 1517 Batch Ref: 2016 Business Dace: 08/182011
smartecarte
- STATEMENT
4B Whitm Baar Fariwsy
El Pauk, MN 55110
__ Refarsnce Moo . . CLONT15314
ot THE PORT AUTHORITY & Fm‘—"l; ¥
FO BOX B5000-1517 YendorNe.. . . . . . a78pg
PHILADELEHIA, P& 1841601517 — Ty
Calculuilan For: /"’JI‘;,.-':Mﬂ A
Customes Mo, . -~ 111182 —"
JEK - Mo Yook JPK Inbarmianional Abpart P\ﬁ'\}" 6 (‘E« { },
{
Linw of Busivesn G US i
L
RESARDING. Monifly recsipie from Canl sk
Cafh Dapcas , BB, A03 22
Grpdit Gand a4 0
Fuaineds Rt
28,076 38
Nal Incqrma 1,277,151 Bd.
e
Cpanmieaion Enas A zmasmim
Codtrninzon Dum PICRET T
Laa* M&G Pre-Paid 171?,3,;@
CouHTinaon Due {Chsck Enchsad) P 21;3;;33 .
e, ———
Emarin Jarls, Mo ]
Financa Tasm Gj i
2 1 /
|I |
Amacunt: 50,00 TRN: 12 SEQ); 12

Page: 107
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Print Selectlon: Batch Level/Consolidated View

LBX: 1517

Batek Rel: 2015

Business Date: (G920/2011

smartecarte

Bmrte Carli, Ing,
435 Whita Sear Paricamy
St Paul, MM 55110

STATEMENT

Ralwrance Ho_ . . CGOONTIEME

[Far: THE PORTT BLITFIORIEY GF M & FR
P B BSOOG-151T
FHILAIELPHLA, P& 181851617

Vendor Mo, . . . - . Japoe

Calcuistion F’D;//&HDJH.?NT
Guslomer g, . 111042

o N-r"vuues. Ao,
) Lirw of Business  Carts US
REGARLCHMG Moty receiple from Car dabes,
Camn Capeil 1,196,187, 11
Credil Card 42,7000
Rwfuncta =180 00
]
M Imcama _ 1,474 .
Coamiminsaon Basa . [ ! 1,474,870 1B
Comminskan Due 5478 25
L. KA Frte Fiid 17,540 DO
4
Commizaion Cus [Chagh e ko) Fokit o) I L) l\
Regards,
Smorte Carla, Inc
Finenca Taam

Amount: $0.00

TRN: 2! SEQ: 21

Page: 3 af T

L



T ——

Print Selection: Batch Level/'Consolidated View
LEX: 1517 Ratch Ref: 3012 Rusiness Date: 10/17/2011

ATTACH TO JIasa

A L

5 CARTE, MC.
l:alllllll!ﬂON BREAKDOWH B TERRHMAL
Baptamitiar-11

TOTAL TGN 3203 83052

USAGE CMMIESION

% AMCUNT

TERMMAL 1 18,08 $32,755.0

TERMINAL 2 151 048

TERMINAL ) [ ] 314,180

TERMINAL 4 .28 o4 41508

TERMRIAL 5 L3+ $10.341.18

TERMMHAL & el [ 8

TERMINAL 7 [ 1] 30108
TERMINAL A 11.54 2ANTTS . .
TERNINAL A 000 o o booo| ' [

TOTAL 10000 \:‘Tfi/) ,.‘. r )

Amaunt: 50,00 TRN: 14 SEQ: 14 Page: 1 af5
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_Print Selecton: Batch Level/Conaolidated ¥iew

LEX: 1517 Batch Ref: 2015 Buzingss Date: 11/21/2011
smarfecarte
Brmarta Gate, i, STATEMENT
455 White Baar Paricway

X1 P, MH £5110

Ratarunce Ma, . . COOWT24557

Far: THE PO ALTHORITT OF AT & Ha

PO BOK SXKH-1817 Vandor Mow. ., ., 32

PHILABELPHLA, P 180 BS159T Y/g’f—\
Calcistian Far: Octobwr-2011

Gugbomer Mo, . . B
JFK « Marw Yook JFK Irdeenabons susor

Line of Businmus Curis LS

REGARDING, Moritly mecsit om Cort naay

Canh Disgralt 852,337.81
Crodi Card T[2AEM
Einduns BLY:
i0.ELaT
Mot Incomm /m-lﬂm
Carmiaion Baye (ij
Commeaalen Oug A2t 008 31
Loan MAD Py TSN
T
Commsaion Dué {Chech Enchrgud) MM, Y
."'r'-‘"-
Regards, SN o
[
Smaris Carte, I,
Flnarcs Taam
1
i
Amount: $0.00 TRN: 24 SEQ: 24 Page: A of 7




IPr}nt Seleeton: Bateh LevelConsolidated ¥iew
1L.AX: 1517

Batch Ref: 2024

Business Date: 122002011

ATTACH TO 1705
HSMARTE CARTE, INC,
SR COMMIZSKN BREAKDOWH BY TERMIMAL
Nervember-11
— e T Ty o
= // ]
I ozamesan L porne |
[FOTAL COMMIESION | 323.388.40 | ' 4 qupm e
. MG WL P
s N FiEW
USAGE COUMIBSON] .. : .
iy s | \
TERMMAL 1 1348 53 502,20
TERMINAL I 1.4 S8 4
[TERMINAL 3 [ 32 $11,705 7T J
TERMINAL 4 51.M BT ase B8 | -
[TERMINAL 2 a7 21300088 |
TERMINAL o aan b o]
TERMEAL 7 743 $1ae5nm |-
TERMMAL & 1144 £33, 70 57
TERMIMAL 9 0.0 11401 !
TOTAL 103 30 unaeay|

Amopunt; 50.00

TRN: 24 SEQ: 24

223,460,410 f
— s M
_.—---'_'_'_'_.-'_'_-_._._F'_'_“_‘_-— -
Page: 2 al5
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Print Selecdon: Batck Level/Consolidated View

1LBE: 1517 Baieh Ref: 2023 Husiness Dater B TI012

ATTACH T 328058
- —' - I:I -
. N TR
SMARTE CARTE, INC.
JPK COMMISSIOM BAEAKDOAWN 57 TERAMINAL
Tecambed=T1
[ToTar cowmmsioN | faanzmrer |
i AGE
“% AMOLMT
TERMINAL 1 1a.m 14, 925.02
TERMRNAL, 2 1.54 $2,837.04
[TERMMNAL ! LE: s 1380 04
v TERMINAL 4 41.3% FIT LS
TERMINAL, & CX 1) $21 450,18
ITERMINAL o oo =00
MINAL T (1Y) §iraam
INAL & 2wt 31487 71
TERMINAL ¥ 0.00 | X0 0
TOTAL | 100.06 | s 28757 |
N T
e - T
—
.

Amount: $0.00 TRMN: 5 SEQ: 5 Page: 3 of 5




Form D-Machines, EWER {Rev. 1/11)

1 : For Port Authority Use Cnly

P:Permit Number: __ ANC-291

NEWARK LIBERTY INTERNATIONAL AIRPORT _,
PRIVILEGE PERMIT

The Port Authority of New York and New Jersey {the “Fort Authority™) hereby grants to the Permittee numed

below the described non-exclusive privilege at Newark Liberty Internatinnal Airport (the “Facility™), in the Counties ol
Essexs and Union, Citics of Newark and Elizabeth, and State of New Jersey, in accordance with the Terms and Conditions
hereat; and the Permittee agrees to pay the fee hercinafter specified and 1o perform all other obligations imposed upon it
in the said Tarms and Conditions:

1. PERMITTEE: Smarcte Carte, Ine., afn) corporation of the state of Minnesota
2. PERMITTEE'S ADDRESS: 4435 White Bear Parkway
5t. Paul, MN 55110
3. PERMITTEES REPRESENTATIVE: Edward Rudis
4. PRIVILECGE: As set forth in Special Endorsement Mumber |,
5. FEES: As set forth in Special Endorsement Number 3.
&, EFFECTIVE DATE: Qctober 1, 2011
7. LM‘I[{AIIDN DATE: September 30, 2016, unless soaner revoked or tenminated as herein provided, and subject
to the Extension Option in Special l"ndnrsement 2.
8 REQUIRED SECURITY DEPOSIT: As sct forth in the Secunty Agreement {numbered AX-762), as amended.
betwesn the Port Authority and Permittee,
9. INSURANCE REQUIREMENTS:  §2,000,000.00 minimum linit Commercial General Liability
$2,000,000 (0 minimum limit Automobile Liability
10 ENDORSEMENTS: Standard Endorsement 19.3, Special Endorsements, Schedule G, and Schedule A
Drated: As of October 1, 2011 THE FORT AUTHORITY OF NEW YORK

AND NEW JERSEY

e/

David Kagan

Name

CTitle) Buninens. PropdFIEEE BER DbVbopmens

wh T Pt Authority Use Only: (3788, SMARTE CARTE, INC., Permittes e
Approval as to Approval as to

){é’ATerms: Z’;g% B /@ Lorer J ‘b CD’_FK - =

GU TR Name EDumn b ;:f?é,éxg

{(Flease Pone Clearly)

{Title} President




Form D-Machines, EWR (Rev. 1/11)

TERMS AND CONDITIONS

1. The permission hersby granted shall lake effect upon the effective date
hereinbefore set forth. Notwithstanding any other term or condition ihereof, it may be revoked
without cause, upon thirty (30) days” writtent natice, by the Port Authority or terminated without
cause, upon thirty (30) days® written notice by the Pernutiee; provided, however, that it may be
revoked on twenty-four (24) hours™ notice if the Permittee shall fail to keep, perform and observe
each and every promise, agreemeni, condition, term and provision contaimed in this Permit,
including but not limited to the obligation to pay fees. Further, in the event the Port Authority
exercises its right to revoke or terminate this Permil for any reasen other than “without cause”,
the Permittee shail be obligated to pay to the Port Authority an amount equal to all costs and
expenses rcasonably incurred by the Port Autherity in connection with such revocation or
termination, including without limitation any re-cntry, regaining or resumption of possession,
collecting all amounts due to the Port Authority, the cleaning, repair and restoratien of any space
which may be used and occupied under this Permit {on failure of the Permittes 1o have it cleaned,
repaired or restored), preparing such space for use by a succeeding permittec, the care and
mainienance 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 te the
Port Authority of in-house legal services), and repairing the space and putting the space in order
(such as but not limited 1o cleaning, repairing and restoring the same). Unless sconer revoked ot
tetminated, such permission shall expire in any event upon the expiration date hereinbelore set
forth. Revocation or termination shall not relieve the Permittee of any liabilities or obligations
hereunder which shall have acerued on or prior to the effective date ol revocation or termination.

2. As used in this Permit:

{a)  The term “Executive Director” shall mean the person or persons from time
to time designated by the Port Autherity 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.

(b)  The lerm “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 Permit; bul untjl further notice from the Port
Authority to the Permittee it shail mean the General Manager (or temporary or Acting General
Manager? of the Tacility for the iime being, or his duly designated representalive or
represcotative,

{¢)  The term “Cily” shall mean the City of Newark,
3. The rights granted hereby shall be exercised

(a) if the Permittee is a corporation, by the Permitiee acting only through the
medijum of its officers and employees;

(b} if the Permittee is an unincorperated association, or a business trust,
by the Permittee acting only through the medium of its members, trustees, officers and
employees;

Page | of Terms and Conditions
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(c) if the Permitiee is a partnership, by the Permitice achng only through the
medium of its partners and employees;

(d) if the Permittee is an individual, by the Permittec acting only personally or
through the medium of his employees; or

{¢)  ilthe 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 Autharity, exercise such
righis through the medium of any other person, corporation or Tegal entity. The Permiitee shall
not assign or transfer this Permit or any of the rghts granted hereby, directly or indirectly, in
whole o1 in part, by operation of law or otherwise, or enter ino any comitact requiring or
permitting the doing of anylhing hereunder by an independent contractor, without the written
approval of the Port Autherity. In the event of the issuanee of this Permit to more than one
individual or other lcgal enlity {or to any combination thereof), then and 1n that event cach and
every obligation or underntaking herein stated to be fulfilled or performed by the Permittee shall
be the joint and several obligation of cach such individual or other legal entity.

4. This Permit does not constitute the Permittee the agent or representative of the
Port Authority for any purpose whatsoever, Neither a partnership nor any joint venture is hereby
created, notwithstanding the fact that all er a portion of the fees to be paid hereunder may be
determined by gross receipts from the operations of the Permittee hereunder.

5. The operations of the Permiltee, its employees, invitees and those doing business
with it shall be conducted in an orderly and proper manner and so as ot to annoy, disturb or be
offensive to others at the Facility. The Permittee shall provide and its employees shall wear or
garry badges or other suitable means of identification and upon the request of the Port Authonty,
ihe employees shall wear appropoate uniforms.  The badges, means of identification and
uniforms shall be subject to the prier writien approval of the Manager of the Facility, The Port
Authority shall have the right to object to (he Permittee as to the demeancr, conduct and
appearance of the Permittee's employees, invitees and those doing business with it, whercupon
ihe Permittec will take ail steps necessary to remove the cause of the objection.

6. {a)  In the use of the roads, hallways, stairs and other arcas constituting a
means of ingress to and egress from the space at or on which the Machines are located, the
Permittee shall conform {(and shall require its employees, invitees and others doing business with
it to conform} to the rules and regulations of the Port Authoerity which are now in effect or which
may hereafter be adopted for the safe and efficient operation of the Facility.

{6}  The Permittee shall observe and obey (and compel its officers, employees,
puests, invitees, and those doing business with it, to observe and obey) the rules and regulations
of the Port Authority now in effect, and such further reasonable rules and regulations which may
from lime to time during ihe 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, including any Space covered by this Permit, or for the safe and
efficient operation of the Iacility. The Port Authority agrees that, except in cases of emerpency,
it shall give notice to the Permittee of every rule and repulation herealter adopted by 1 ar Jeast
five (5) days before the Permitiee shall be required to comply therewith.

{c) Unless otherwise expressly provided, the Permitiee, ifs employees,
invitees and those doing business with it shall have no right hereunder to park vehicles within the
Facility.
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T. (a) The Permittee shall indemmnify and hold harmless the Port Authority, its
Commissioners, officers, employees, agents and representatives, from and against (and shall
reimburse the Port Authorily for the Port Authority’s cosls and expenses including legal costs
and expenses incurred in connection with the defense of) all clairns and demands of third persons
including but not limited to claims and demands for death or personal injuries, or for property
damages, arising out of any default of the Permittee in performing or chserving any term or
provision of this Permit, or out of the operations of the Permittee hereunder, or out of any of the
acls or omissions of the Permittee, its officers, cmployees, agents or persons who are doing
business with the Perminee arising out of or in comnection with the activities permiitted
hereunder, or arising out of the acts or omissions of the Permittee, its officers, employees or
agents at the Airpori, including claims and demands of the City against the Port Authority for
indemnification arising by operation of law or through agreement of the Port Authority with the
said Cily.

(b)Y Il s0 directed, the Permittee shall at its own expense defend any suit based
upon any such claim or demand (even if such claim or demand is groundless. false or
fraudulent}, and in handling such it shall not, without obtaining express advance permission from
the General Counsel of the Port Auhonty, 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, oflicers, agents or employees, the governmental nature of the Port
Authority, or the provisions of any statutes respecling suits against the Port Authority.

8. The Permittee shall prompily repair or replace atl property of the Port Authonty
damaged by the operations of the Permittee hercunder. The Permittee shall not install any
fixtures or make any alterations, additions, improvements or repairs 1o any property of the Porl
Authority cxcept with i1s prior written approval.

9. ()  All Machines covered by this Permit and other property of the Permiitee
placed on or kept at the Facility shall remain the propenty of the Permittee and must be removed
on or before the expiration of the permission hereby granted or on or before the revocation or
termination of the permission hereby granted, whichever shall be earlier.

(b)  If the Permittec shall fail to remove its property upon the expiration,
termination or revocalion hereof, the Port Authorify may, at its option, as agent for {he Permittee
and at the Permittee’s risk and expense, remove such propertly to a public warchouse for deposit
or retain the same in iis own possession and afier the expiration of thirty (30) days sell the same
at public auction, the procceds of which shall be applied first to the expenses of sale, second 10
any sums owed by the Permittee to the Port Authority, and any halance remaining shall be paid
to the Permittee, or may take such other action as may be necessary or desirable.

10.  The Permittee represents that it is the owner of or fully authorized to use and/or
sell any and all services, processes, machines, articles, marks, names or slogans used and/or sold
by it in ils operations under or in any wise connecied with (his Permit. Withoul in any way
limiting its obligations under Section 7 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, rademark or copyright, or arising {rom any alleged or
actual unfair competition or other similar claim arising out of the operations of the Permittec
under or in any way connected with this Permit.

11. The Port Authority shall have the nght at any time and as often as it may consider
it necessary to inspect the Machines and equipment of the Permittee, and any activities or
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operations of the Permittee hereunder, Upon request of the Port Authorily, the Pennittec shall
operate or demonstrate any Machines or equipment owned by or in the possession of the
Permittec on the Facility or to be placed or brought on the Facility, and shall demonsirate any
process ar other activity being carnied on by the Permitrec 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 from service, and provide a
satisfactory substitute.

12.  The Permittee’s representative hereinbefore specified (or such substitute as the
Permittee may hereafter designate in writing) shall have full authority to act for the Permitiee in
connection with this Permit and any things done or to be done hereunder, and to execute on the
Permittee’s behalf any amendments or Qupp]ements to this Permit or any extension thereof, and
to give and recelve notices hereunder.

13. (a) The basic fee, if any, or the part thereof which may be prorated as
heremafter provided, shall be due and payable in advance on the effective date hereof and on the
first day of each and every month thereafier, The percentage fee, if any, or if that percentape fee
is additional to a basic fee, the portion thercof prorated as hereinafter provided, and any fees or
part thereof mentioncd on the [irst page of this Permit to be measured by the number of 1tems
and/or units of service dispensed by a Machine, shall be due and payable monihly on the tenth
day of the month following the calendar month in which the effective date hereof falls, and on
the tenth day of each month thereafter and shall be based on the Permitiee’s gross receipts, sales
made and services rendered in the preceding calendar month; provided. however, that if the
permission granted hereby shall expire or be revoked effective on a date other than the last day
of a month, the percentage fee or prorated part thereof, or the fee or part thereof measured by the
number of items or umis of service, shall be duc and payable within ten days after such date. If
the perrmssion granted by this Permit commences on a date other than the first day of a month,
or if the said permission expires or is revoked effective on a date other than the Jast day of a
month, the fees due for the period of time during which the said permission shall have been in
effect shall be the fees specified on the first page of this Permit, prorated however in the case ol a
basic fee or in the case of a basic lee and percentage fee, in the same proportion that the number
of days the permission is in effect bears to thirty days, a5 follows: the portion of the basic fee
due shall be compuled by prorating the monthly basic fee on the above basis; the amount of the
percentage {ee shall be equivalent to the excess over the prorated basic fee of the perccntage
applied to the gross receipts arising in such portion of the month, There shall be no proration of
other fees, The computation of fees for each month, or for a portion of a month as provided
above, shall be individual to such month or such portien of a month, and without relation to any
other monih or any other portion ol a month.

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

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
1.0, BOX 95000-1556
PHILADELPHIA, PENNSYLVANIA 19195-(001

or made via the following wire transfer instructions {for basic fees): Bank: TD Bank; Bank ABA
Number; 031201360; Account Number: §: or made via the following wirc transfer
instructions (for percentage fees): Bank: TD Bank; Bank ABA Number: 031201360; Account
Nurmnber; . or to such other address as may hercafter be substituted therefor by the
Port Authority from time to time, by notice 1o the Permittee.
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(d)  The Permittee acknowledges and agrees that it shall mamtain separate and
distinet gross receipts records of zll sales made from each Machine instalied and operaled by the
Permittee at each location designated by the Port Authority. The Port Authority may request at
any time and from time to time a $wom statement of gross receipts, which shall separately state
the various types and amounts of gross receipts derived from sales made at or from each
Machine and location and shall deliver such statement to the Port Authority within thirty (3(0)
days upon receipt of such notice. The Permittee further acknowledges and agrees that the Port
Authority reserves the right to implement an inventory tracking system of vending machines at
the Facility and should the Port Authority so implement such an inventory tracking system., the
Permittee aprees io ceoperate fully with the Port Authority by promptly providing the Port
Authority with all information it shall request.

14.  If the Permittee should fail to pay any amount required under this Permit when
due o the Port Authority including, without Yimitation, any payment of any fixed or perceniage
fee or any payment of utility or other charges, or if any such amount is found to be due as the
result of an audit, then, in such event, the Port Authority may impose (by statement, bBill 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 ene percent (8%} of such unpaid amount
for cach late charge peried. 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 fiftcen (15) {bul
not less than thirteen (13)) calendar days. Without limiting the generality of the foregoing, latc
charge periads m the case of amounts found to have been owing ito 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 Permil. Each late charge shall be payable
immediately upon dermand 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 shail 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 1 of the Terms and Conditions of this Permit or (ii)
any obligations of the Permittec under this Permit. In the event that any late charge imposed
pursuant to this Scction shall exceed a legal maximum applicable to such lale charge, then, in
such event, each such late charpe payable under this Permit shall be payable instead at such legal
maximum.

15, A bhill 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 ot given if
the same be in writing and sent by registercd or certificd mail addressed to the Permittee at the
address specified on the first page hereof or ai 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 is mailed, left or delivered as
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herein provided. Any notice from the Permitiee to the Port Autherity shall be validly given if
sent by registered or certified mail addressed to the Exceutive Director of the Port Authority at
225 Park Avenuc South, New York, Mew York 10003 or at such other address as the Port
Authority shall hereafter designate by notice to the Permittee.

16. (a)  The Permiitee, in its own name as insured, and meluding the Port
Authority as an addjtional insured, shall maintain and pay the premiums during the cffective
period of the Permit on a policy or policies of Commercial General Liability, including premises-
operations and producis-completed operations and covering bodily-injury Hability, including
death, and property damage liability, none of the foregeing to contain care, custody or conirol
exclusions, and providing for coverage in the limits as set forth in ltem 9 of the Cover page to
this Permit,

(by In the event the Permittce maintains ihe {oregoing insurance in limits
greater than aforesaid, the Port Authonty shall be included therein as an additiona] insured,
except for the Workers’ Compensation and Empleyers Liability Insurance policies, to the full
extent of all such Insurance in accordance with all terms and provisions of the Permit.

{c} Each policy of insurance, except for the Workers' Compensation and
Employers Liability Insurance policies, shall also contain an IS0 standard “separation of
insureds” clause or a cross liability endorsement providing that the protections afforded the
Permitiee ihereunder 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 agamsi the Permittee
by the Port Authority and any claim or action against the Port Aulhority by the Permittee, as if
the Port Authority were the named insured thereunder, but such clause or endorsernent shall not
limit, vary, chanpe or affect the protections afforded the Port Authority thereunder as an
additional insured. Each policy of insurance shall alse provide or contain a8 contractual Liability
endorsement covering the obligations assumed by the Permitiee under this Permit.

(dy  All insurance coverages and policies required hereunder may be reviewed
by the Pert Authority for adequacy of terms, conditions and limits of coverage at any iime and
from time to time during the petiod of permission under the Permit. T'he Port Authority may, at
any such time, require additions, deletions, amendments or modifications to the above-listed
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.

(e)  Lach policy must be specifically endorsed to provide that the policy may
not be cancelled, terminated, changed or modified without giving durty (30} days' writicn
advance notice thereof to the Port Authority. Fach policy shall contasin a provision or
cndorsement 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 immumty of the Port Authority. its
Commissioners, oflicers, agents or employces, the governmental nature of the Port Authority or
the provisions of any statutes respecting suils against the Port Authority.” The loregoing
provisions or endorsements shall be recited in each policy or certificate to be delivered pursuant
to the following paragraph {e).

{fy A certified copy of each policy or z certificate or certificates of insurance

evidencing the existence thereof, or binders, shall be delivered 10 the Port Authotity upoen
execution and delivery of this Permit by the Permittee to the Port Authority. In the event any

Pape & of Terms and Conditions




Form D-Machines, EWER {Rev, [F113

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 leasi thirty (30) days prior to the expiration of each
expiting policy, excopt for any policy cxpirimg afier 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 isswng such policy shall be or become unsatisfactory
te the Port Authorily, 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.

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

7. (a) If the fee or foes mentioned on the {irst page of this Permit are measured
in whole or in part by the Pennittee’s gross receipts or by the number of itemns or units of service
dispensed by a Machine, the Permiltee shall;

(i} use its best efforts in every proper manner to develop and increase
the business conducted by it hereunder;

(ii) not divert or cause or allow 10 be diverted, any business from the
Facilily;

{iif) maintain 10 accordance with accepted accounting practice during
the effective period of this Permit and for one year afier the expiration or earlier revocation
thereof, and for a further period extending until the Permittee shall receive written permission
from the Port Authority to do otherwise, records and books of account recording all sales of
merchandise and charges for services made through the Machines and all transactions at, through
or in any way cormmected with the Facility, which records and books of account shall be kept at
all times within the Port of New York District;

(iv)  permit in ordinary business hours during the cffective peried of
this Permit, for one year thereafter, and during such further period as 15 mentioned in the
preceding subdivision, the examipation and audit by the officers, employees and representatives
of the Port Authority of such records and books of account;

(¥}  permit the inspection by the officers, employecs and
representalives of the Port Authority of any equipment or devices used by the Permittee,

including but not limited to coin receptacles and counting or metering devices attached 1o the
Machines;

{vi)  fumish on or before the twentieth day of each month following the
effective date of this Permit a sworn statement of gross receipts ansing out of operations of the
Permittee hereunder, and if the fees or any part thereof mentioned on the first page of this Permit
are based in whole or in part on the number of items or units or service dispensed by a Machinc,
a sworm statement shnwmg the numl:-er nf such items and/or units c-f service dmpensed dl..ll'l[l}:, T.he
preceding month, Wha ceipta-exee %000 mes the statemes

—at the-Permitiec’s expen'-‘;e-hy-a t‘:tﬂtﬁt& pubhc—acoc:-uniank and O{/ ,«f;':h
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{vii) install and use such equipment or devices for recording sales made
and services rendered as may be appropriate to the Permittee’s business and necessary or
desirable to keep accurate records of gross receipts and sales made and services rendered.

(b 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 Permittee shall be obligated, and hereby agrees, to pay to the Port Authority a
service charge in the amount of five percent (5%} of each amount determined by the Port
Autherity audit findings to be unpaid. Each such service charge shall be payable immediately
upen demand (by notice, bill or olherwise) made at any time therefor by the Port Authonity.
Such service charge(s) shall be exclustve of, and in addition to, any and all other moneys or
amounts due io the Port Authority by the Permiitee 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 ol the right of the Port Authority 1o payment of any late
charge(s) or other service charpe(s) payable under the provisions of this Sechon with respect w
such unpaid amount. Each such service charge shall be and become fees, recoverable by the Port
Authority in the same manner and with like remedics as if it were originally a part of the lees to
be paid hereunder. Nothing in this Seclion is intended to, or shall be deemed to, affect, alter,
modify or diminish in any way (1) any rights of the Porl Authority under this Permit, including,
without limitation, the Port Authorily s rights to reveke this Permit or (i) any obligations of the
Permittee under this Permit.

18,  Collections shall be tnade from the Machines in the manner and at the times
specified by the Port Authority. The Port Authooty shall have the right at any time and from
time to time to prohibit the Permittee from making any collection from any Machines except in
the presence of a representative of the Comptreller’s Department of the Pont Authority.

19.  (a) Machines shall dispense only such merchandise and render only such
services as are approved in writing by the Port Authority. Specificalion of merchandise and/or
services in Item 4 on the first page hereof shall be an approval hercunder and all approvals
hereunder shall be subject to the terms of Section 28 hereof,

{h)  The Permittee aprees that prior 1o the installation of any Machines it shall
vbtain the written approval of the Port Authority as to the design and type thereof as well as the
method and manner of installation and the Permittze shall comply with any reguircments,
procedures or standards established by the Port Authority for the installation of the Machine and
for the removal and relocation thereof. The Port Authonty shall designate in writing the number
of Machines to be installed, maintained and serviced under this Permit and #t may in its
discretion, from time to time, consent to the inclusion under this Permit of an additional Machine
or Machines, suech addintonal Machine or Machines 1o dispense such items only and render such
services only as may be approved in writing by the Port Authority. The location of each
Machine covered by this Permit is to be only that desipnated in woting by the Port Authonty.
The Port Authority shall have the right, from time to time, to redesignate in writing the location
or locations of any or all Machines covered by this Permit, and the Permittee shall thereupon, at
its own expense, comply therewith by premptly removing and reinstalling each sach Machine.
The Port Aulherity shall also have the right, from time to time, to direct that the number of
Machines covered by this Permit be decrcased and the Permittee shall promptly remove the
Machines as directed.

{c) In the event of the removal of any or all of the Machines covered by this

Permit for any reason, including, but not limited_ ta, re:}rucation, gxpiration, redesignation or
decrease, the Permittee shall, at its own expense, immediately restore the Facility at and about
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the location to the samne condition as before the instaliation, _in-::luding the removal of any wires,
condwits, cutlets, ducts and pipes installed by or for the Permittee.

{d) The Pert Authoerity may request from time to time and at any time 2 swom
statement from the Permittee as to the total number, description of types of items dispensed and
locations of all Machines to which the fee under this Permit 12 applied on a2 monthly basis. The
Permittee shall deliver such statement to the Port Auwthonty within thirty (307 days upon receipt
of such notice.

{e) The Permittee shall also be required to send writlen notice to the Port
Authority (Attn: EWR Properties & Commercial Development, 1 Conrad Road, Building 1,
Newark MI 07114} at least thirty (30) days' prior 10 its addition or removal ot a Machine from its
operations at the Facilily, and in such notice shall indicate the number of Machines being added
or removed and the proposed location (if an addition) or then-current location (if a removal) ol
cach such Machine. In the event the Permitlee removes a Machine from operation but fails to
provide the Port Authority with the required advance wntten notice as aforesaid, the Permitiee
shall nevertheless continue to be obligated to pay fees hereunder with respect to such removed
Machine until the Port Authority receives such written notice and, then, the obligation to pay
fees with respeet 1o such removed Machine shall cease as of the first calendar month after the 30-
day notice period has expired.

20, (a) The purposes of the Port Authonty in extending the permission granted
hereby is to have available at the Facility the merchandise and services which the Permittee is
permitted to sell and render hereunder, and the Permitice agrees that it will conduct a first class’
operation and will furnish all necessary or proper Machines, fixtures, equipment, persennel,’
supplies, materials and other facilities and replacements therefor. W L

e Lt e

(k) The Permittes shall provide new Machines of t
maintain all the Machines in first class appearance, condition and werking order, and if the
Machines dispense ilems, the Permittee shall keep the Machines always well stocked with
merchandise of first class quality and fit for human use, and if the merchandise is intended for
consumption, il shall be fresh and safely consumable. The Permittee covenants that all its
merchandise and services shall comply with all applicable federal, state, municipal and other
govermnmental laws, ordinances and regulations.

21. {a)  The Permittee shall furnish all merchandise and all services at reasonable
prices and at the times and in a manner which will be fully satisfactory to the pubiic and to the
Port Authority. All prices charged by the Permittee shall be subject to the prior written approval
of the Port Authority; provided, however, that such approval will not be withheld if the proposed
prices do not exceed reasonable prices for similar merchandise and services in the municipality
in which the Machines are located as more specifically described herein in Section 22. The
Permittee shall cause the merchandise sold and the services rendered by the Machines to be
avalable 10 the public during such hours of the day and on such days of the week as may
properly serve the needs of the public. The Port Authority’s determination of reasonable prices
and proper business hours and days shall control.

{b) {a) The Permiltee shall

{1} furnish good, prompt and cfficient service hereunder, adequate to
meet all demands therefor at the Airport;

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

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

22, {a) Without limiting the generality of Section 21, above, the Permittec shall
comply with the Port Authonty Awvialion Department Street Pricing Ielicy. In connection
therewith, the Permittee shall not charpe prices to s customers in excess of “Street Prices”,
which for purposes of this Pennit is defined as follows:

(i) if the Permittee conducts a similar business Lo the business
operation permitted under this Permit in off-Airpert location(s) in the Greater New York Cily -
Noithern New lersey Metropolitan Area (herein referred 1o as “the Metro Area™), “Street Prices”
shall mean the averape price regularly charged by the Permittee for the same or similar item in
such Metro Area location;

(1) if the Permitiee does not conduct a similar business to the business
operation permitted under this Permit in off-Airport lecation(s) in the Metro Area, “Street
Prices™ shall mean the average price regularly charged in the Metro Area by similar retailers for
the same or similar item;

{iii}  if neither the Permittee nor other similar retailers sell a particular
item in the Meiro Area, “Street Prices™ shall mean the average price regularly charged by the
Permittee or similar retailers for the same or similar item in any other geographic area, with a
reasonable adjustment for any cost of living variance berween such area and the Metro Area,

{iv)  If the Permitiee is engaged in the business of selling duty-free
poods, “Street Prices” shall mean the price regularly charged by the Permitiee or similar retailer
for the same or similar duty-free item at other urban airports in the Northeast region of the
United States, including but not limited to Newark Liberty International Airport, Newark, New
Jersey.

(b} The Permittee’s breach of the aforesaid Strect Pricing Policy (as defined
herein) shall be deemed a material breach of the Permittee’s obligations under this Permmit.

3 The Permittee shall post in each sales area (including any temporary sales
space) a notice in form and substance satisfactory 10 the Port Autherity natifying the public that
the Permittee subscribes to a “Street Pricing Policy”, such notice to be clearly visible and
uncbstructed. If the Permittee charges any price to a customer in excess of the price, which
would satisfy the *Street Pricing Policy” in violation of its obligations under this Permit, the
amount of such excess shall constitute an overcharge, which shall upon demand by the Port
Authority or the Permittee’s customer, be promptly refunded to the customer.

{d) The Permittee shall submit to the Port Authority, from time to time, an
annual pricing report demonstrating compliance by the Permittee with the aforementioned
pricing requirements. For purposes of establishing the Street Price of an item, any difference in
the size or quality of a product or service shall constitute a price differential.

23.  The Permittee shall not place or cause or permit to be placed any sign, poster or
advertising matter whatsoever of the Permittee or of third parties on the Facility or on the
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Machines or the items dispensed therefrom without the prior writien approval of the Port
Authority.  The restriction hereunder shall not apply to manufacturers’ own advertising
appearing on items dispensed by the Machines. The Port Authority may at any time and from
time 10 time withdraw its approval under this Section. Any sign, poster or advertising matter not
s0 approved may he removed by the Port Authonty at the expense of the Permittee,

24, (a) The Permittee shall place in a conspicuous place on each Machine
installed and operated pursuant to the permission granted hereunder a Port Authority standard
vending machine decal containing such information as the Port Authority may from time'to time
determine to be necessary including, without limitation the name and address of the Permatiee,
the location of the Machine, type of product or service to be dispensed and Permit Number.

The Termitice shall promptly handle in 2 manner satisfactory to the Pont
Authority all customer complaints including, but not limited to, those based on failure or
malfunction of the Machines or defective merchandise dispensed or services rendered thereitom
or thereby and the Permittee shall make all suitable refunds, exchanges, credits and allowances in
conneclion therewith.

25, (a) The Permittee shall daily remove from ihe Facility all garbage, debris,
litter, liquids and other waste materials arising out of the operation of the Machines, or customer
disposal of the Permiitee’s merchandise.

(by  For the purpose of temporary storage, the Permittee shall provide and
mainlain in a ¢lean and sanitary condition, suitable garbage and waste receptacles, the same to be
made of metal and equipped with tight fitting covers., The covers may have self-closing
openings for disposal purpeses. The receptacles shall be kept completely covered except when
filling or emptying the same. The Permittee shall exercise extreme care m removing such
garbage, debris, Kiter and other wastc materials from the Facility. The manner of such storage
and removal shal] be subject in all respects to the approval of the Port Authority. No facilities of
the Port Authority shall be used (or such removal and stocage without the approval of the
Manager of the Facility.

26. {a) The Port Authority shall furnish clectricity of the voltage, phase and type
alrcady available at the location and cold water sufficient for the operalion of such of the
Machines as may require the same; provided, however, that the Port Authority may at any time
after installation of appropriate meters, sell electricity and/or cold water to the Permittee and the
Permittee agrees o pay therefor at the same rates charged by the Port Auihority to other
permittees at the Facility at the time the electricity and/or cold water is supplied for the same
quantity, under the same conditions and in the same service classification. Charges for
electricity and/or cold water shall be payable when billed. The quantity of service consumed
shall be measured by meters 1nstalled for the purpose; provided, however, that if for any cause
any meter fails to record the consumption of electncity or cold water, the consumption during the
period the meter is out of service will be considered to be the same as the consumption for a like
period either immediately before or immediately after the interruption, as selected by the Port
Authority.

{by  The Port Authority shall also make available without additional charge,
non-exclusive toilet and washroom facilities for the emplovees ol the Permittee,

{c No fmlure, delay or interruption in supplying agreed services (whether

separately charged for or not} shall release the Permittee from any of 115 obligations hercunder or
be, (unless resulting from the negligence of the Port Authority and continuing for a period of five
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{5) days aftcr notice to the Port Authority) grounds for any claim by the Permittee for damages,
consequential or otherwise.

{d}  The Permittee shall provide and install all wires, conduits, cutleis, ducts
and pipes necessary to supply the eleciricity and/or cold water to the Machines which may
require the same. Such installation shall be subject to the provisions of Section 8 hereof,

27, (a) Lxcept as specifically provided herein to the contrary, the Permittee shall
not, by virtue ¢f he 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 Fort Authonty permit or other agreement with the
Permittec, then any lighililies or obligations which by the terrns of such permit or agreement, or
permits thereunder to make alterations, mature at the expiration, revocalion or termination of
said permit or agreement, shall be deemed 1o survive and to mature at the expiration or soonet
revocation of this Permit, insofar as such liabilitics or obligations require the removal of property
itom and/or the restoration of the space or location.

28. The Port Authority may at any time and from time to time by notice to the

Permittee withdraw or modify any approval, designation or direction given hereunder by the Port
Authority,

29, The privilege granted by this Permit is non-cxclusive,

30,  Wherever in this Permit, including all endorsements and cxhibits {hereto, the
pronoun “it” or the adjective “its™ may occur, referring o the Permittee, the said pronoun or
adjective shall be deemed and taken to mean “it”, *he”, “him”, “she™, “her”, “they”, “them™ or
“its”, “his”, “her”, “hers”, “their” or “theirs”, as the circumstances of the reference and the
gender and number of the Permiites may require.

31.  No f(ailure by the Port Authority to insist upon the strict performance ol any
agreement, tenmn, covenant or condition of this Permit or to cxercise 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, charpes or olher payments in whole or in part after or during the
continuance of any such breach or default, shall constitute a waiver ol 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 writlen instrument executed by the Tort
Authority. No waiver by the Port Authority of any default or breach on the part of the Permittee
in petformance 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.

32 fa) The Permittee shall promptly cbserve, comply with and exccute 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.

{h) The Permittee shall procure all licenses, certificates, permits or other
authorization necessary for the Permittee’s operations at the Facility from all povernmental
authorities, if any, having jurisdiction.
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) The Perrmiites shall pav all taxes, license, certification, perrmit and
examination fees and excises which may be assessed, levied, exacted or impesed on its properiy
or operations hereunder or on the gross receipts or income therefrom, and shall make all
applications, reports and relurns required in connection therewith.

(d}  The Permittee’s obligations to comply with governmental requircments
arc provided herein for the purpose of assuring praper 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 any such requirements.

33,  The Port Authority has applied for and received a grant or grants of moncy from
the Administrator of the Federal Aviation Administration pursuant to the Aiport and Airways
Development Act of 1970, as the same has been amended and supplemented, and under prior
federal siatutes which said Act superseded and the Port Authorily may in the future apply for and
receive further such grants. In connection therewith the Port Authonty has undertaken and may
in the futurc underiake cerlain obligations respecting its opecration of the Airport and the
activities of its contractors, lessees and permiitees thereon. The performance by the Permittee of
the promises and obligations contained in thig Permit s therelore a special consideration and
inducement to the issuance of this Permit by the Port Authority, and the Permittee further agrees
that if the Administraior of the Federsl Aviation Administration or any other govenpmental
officer or body having jurisdiction over the enforcement of the obligations of the Port Authority
in connection with Federal Airport Aid, shall make any orders, recommendations or suggestions
respecting the performance by the Permittee of its obligations under this Pormit, the Permittee
will promplly comply therewith at the time or times, when and to the extent that the Port
Authority may dircet.

34, {(a) Without limiting the generality of any of the provistons of this Permit, the
Permittee, for itself, its suceessors in interest and assigns, as a part of the consideration hereof,
dace hereby agree that (1) co person on the grounds of cace, creed, color, national origin or sex
shall be excluded from participation in, denied the benefits of, or be otherwise subject to
discrimination in the use of any space at the Airport and the exercise of any privileges under this
Permit, (i1} in the construction of any improvements on, over, or under any space at the Alrport
and the furnishing of any service therson by the Permittee, no person om the grounds of race,
creed, color, national origin or sex shall be excluded from participation in, denied the benefits of,
or olherwise be subject to discrimination, and (1ii) the Permiltee shall use any space at the
Alirport 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 VT of
the Civil Riphts Act of 1964, and as said Regulations may be amended, and any other present or
fuiure laws, rules, regulations, orders ot directions of the United States of America with respect
thercto 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 inciude the provisions of paragraph (a) of this Scction
in every agreement or concession it may make pursuant to which any person or persons, other
than the Permittee, operates any facility at the Awport 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 dircet to coforce sich provisions.

(c) The Permitice’s noncompliance with the provisions of this Section shall
constihtte a material breach of this Permit. Without limiting any other term or provision hercof
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or any other rights or remedies ol the Port Authority hereender 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 enlorce compliance or by giving twenty-four (24) hours’
notice, may revoke this Permit and the perrmission hereunder; or may pursue such other remedies
as may be provided by law; and as to any or all ol the foregoing, the Port Authority may take
such action as the United States may direct.

{d} Without limiting any other ierm or provision hercof, the Permittee shall
indemnify and hold harmless the Port Authority from any claims and demands of third persons,
including the Umnited States of America, resulting from the Permittee’s noncompliance with any
of the provisions of this Section and the Permittee shall reimburse the Port Autherity for any loss
or expense incurred by reason of such noncompliance.

(e} Nothing contained in this Scction shall grant or shall be deemed to grant to
the Permniiee the tight 10 fransfer or assign this Permit, 1o make apy sgreement or concession of
the type mentioned in paragraph (b) hereof, or any right to perform any construction on any
space at the Airport, or any nght to use or cccupy any space at the Alrport.

35, In the event 49 CFR Part 23 is applicable to the permission granted under this
Permit, then:

{a) This Permit is subject to the requirements of the U.8. Department of
Transportation’s regulations, 49 CFR Part 23, The Permittee agrees that it will not discnminate
against any business owner because of the owner’s race, color, national origin or sex in
connection with the award or performance of any concession agreement, management contract,
or subcontract, purchase or lease agreement, or other agreement covered by 49 CFR Part 23.

fby  The Permitiee agrees to include the staternent set forth in paragraph (a),
above, in any subsequent concession agreement or contract covered I:]y 49 CFR Part 23 thai 1t
enters and cause those businesses (o similarly include the sialements in further agresments.

(¢}  The Permitice agrees to comply with the terms and provistons of Schedule
(3, annexed hereto and herchy made a part hereof.

36, The Permitiee 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 exeluded
on these grounds from participating in or receiving the services or benefits ol any program or
activity covered by this subpart. The Permittee assures that it will require that its covered
suborganizations provide assorances to the Permittee that they similaly will underake
affirmative action programs and that they will require assurances from Lheir suborganizations, as
required by 14 CFR Part 152, Subpart L, to the same effect.

37. (a) The Permitiee shall promptly ohserve, 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 Raling
Organization of New Jersey, 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 o comply with the provisions of this Section, any fire insurance, extended
coverage or reintal insurance rate ot the Facility or any part thereof or upon the contents of any
building thereon shall at any time be higher than it otherwisc would be, then the Permiiiee shall
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on demand pay the Port Authority that part of all fire insurance premmums paid or payable by the
Port Authonty which shall have been charged because of such violation by the Permutice.

() The Permittee shall not do or permit to be dane any act which:

{1} will invalidate or be in conflict with any fire insurance
palicies covering the Facility or any part thereof or upon the contents of any building thercon, 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
bmlding thereon, or

(ili} in the opinion of the Port Authority will constitule 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 objectionablc smokes, gases, vapors or adors, ar

{(v)  may interfere with the cffectiveness 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 10 be mstalled 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, comtmssion or maintenance of a nuisance in or on the Facility.

{cy  For the purpose of this Scetion, “Facility™ includes all structures
located thereon.

38. I 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 pickehing or boycort 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
permittecs, lessecs or licensees thereat, whether or not the same is due to the fault ol the
Permittee, and whether caused by the employecs of the Permitiee or by others, the Part Authority
may at any time during the continuance thereof, by twenty-four (24) hours’ notice, revoke ihis
Permit, effective at the time specified in the notice. Revocation shall not relieve the Permittec of
any ltabilitics or oblhigations hereunder which shail have accrued on or prior to the effective date
of revocation.

39,  The Permnttes 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.

40.  The Permittee specifically agrees that it shall not interpose any claims as
counterclaims in any summary preceeding or action for non-payment of fees or other amounts
which may be brought by the Port Authority vnless such claims would be deemed waived if not
so interposed. The foregoing referenee to swnmary proceedings shall not be construed to mean
that a landlord-tenant relationship exists between the Port Authority and the Permittee.

41.  Without in any way limiting the provisions hereof, unless otherwise notified by
the Port Authority in writing, in the event the Permittee shall continue to operate the Machines
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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, {n
addition to any damages 10 which the Port Authority may be entitled under this Permit or other
remedies the Port Authorty may have by law or otherwise, the Permitiee shall pay to the Port
Authonily a fee for the period commeneing on the day immediately followng the date of such
expiration or the effective date of such revocation or termination and ending on the date that the
Permittee shall cease w operate the Machines at the Airport equal 10 {wice the sum of the lee
payable hereunder. Nothing herein contained shall give, or be deemed to give, Ihe Permittee any
right 10 continue to operate the Machines at the Airport 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 cease to operale the Machines at the Aimport
from and after the cffective date of such expiration, revocation or termination will or may cause
the Port Authority injury, damage or loss. The Permittes hereby assumes the nsk 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 hercby expressly agrees to indemnify and hold the Port Authority
harmless against any such injury, damage or loss.

42, This Permit and any claim, dispute or ¢controversy arisintg out ofﬁ under or related
to this Permit shall be governed by, interpreted and construed in accordance with the laws of the
State of New Jersey, without regard to choice of law principles.

43,  No Commissioner, director, officer, agent or employee of either party shall be
charged personally by the other party with any liability, or held liable 10 the other party, under
any lerm or provision of this Permit, or because of the party's execution or attempled execution,
or because of uny breach thereof.

44, This Permit, including the attached exhibits, endorsements and schedules,
constitutes the entire agreement of the parlies on the subject matter hereef and may not be
changed. modified, discharged or extended, except by wntten endorsement duly exeouted on
behalf of the parties and attached hereto. The Permitice agrecs (hal no representations or
warranties shall be binding upon the Port Autherity unless expressed in writing herein.

Ve

For the Port Authority

Initialed:

E £-

For the Permiites
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STANDARD ENDORSEMENT NO. 19.3
PARTICULAR FACILITY

Newark Liberly International Airport
08/02

Nolwithstanding any other provision of this Permit, the permission hereby granted shall
in any event terminate with the expiration or termination ol the lease of Newark Liberty
International Airport from the City of Newark to the Port Authority under the agreement between
the City and the Porl Authority dated Ociober 22, 1947, as the same from time L (ime may have
been or may be supplemented or amended. Said agreement dated October 22, 1947 has been
recorded in the Office of the Register of Deeds for the County of Essex on Cetober 30, 1947 in
Book E-110 of Deeds at pages 242, et seq. No greater rights and privileges are hereby granted to
Permittee than the Porl Authority has power to grant under said agreement as supplemented or
amended as aloresaid.

“Newark Liberty International Airport” or “Anpont” shall mean the land and premises in
the County of Essex and State of New Jersey, which are westerly of the right of way of the
Central Railroad of New Jersey and arc shown upon the exhibit attached to the said apreement
between the Cily and the Port Authority and marked “Exhibit A”, as econtained within the hmis
of a line of crosses appearing on said exhibit and designated “Boundary of terminal area in City
of Newark™, and lands contignous thereto which may have been heretofore or may hereafter be
acquired by the Port Authority 1o use for air terminal purposes.

The Port Authority has apreed by a provision in its agreement of lease with the City
covering the Airport to conform to the enactments, ordinances, resolutions and regulations of the
City and of it various departments, boards and bureaus in regard to the consiruction and
maintenance of buildings and structures and in regard to health and fire protection, to the extent
that the Port Authority finds it practicable so o do. The Pormites shall, within forty-eight (48)
hours after its receipt of any notice of violation, waming notice, summons, or other legal process
for the enjorcement of any such enactment, ordinance, reselution or regulation, deliver the same
to the Port Authority for examination and determination of the applicability of the agreement of
lease provision thervio. Unless oiherwise divccted in wniting by the Port Authonty, the Permitice
shall conform to such enactments, ordinances, resolutions and regulations insofur as they relate
to the operations of the Permittee at the Airport. In the cvent of compliance with any such
enactment, ordinance, resolution or regulation on the part of the Permittee, acting in good faith,
commenced after such delivery to the Port Authority but prior o the receipt by the Permiltee of a
written direction from the Port Authaority, such compliance shall not constitute a breach of this
Permit, although the Port Authority thereafier notifies the Permittee to refrain from such
compliance. Nothing herein contained shall release or discharge the Permittee from compliance
with any other provision hereof regpecting governmentat requirements.
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SPECIAL ENDORSEMENTS

1. (a) Subject to all of the terms and conditions of this Permat, the Tort
Authority hereby grants to the Permittee the privilege and the Permittec heteby assumes the
obligation, of installing, maintaining and operating self-service airline passenper luggage cart
control units (hercin sometimes called the "Machines”), providing airline passenger lugpage
carts and in conjunction therewiih, operating an airline passcnger luggage cart retrieval service
(hercinafier the arline passenger luggage cart contral units, the airline passeager luggage carts
and the retrieval service are sometimes collectively called the "Service”} to all passengers at
the Airport and the Permittee agrees w provide such Service at such locations in and outside
the various airhne terminals, parking lots and courtyards at the Airport as shall be designated
in writing by the Port Authority from time to time and for no other purpose or purposes
whatsoever. The price that the Permiltee shall charge for each luggage cart provided as a part
of the Service shall be Five Dollars ($5.00) per cart with no refund for returmed carts. As part
of the Service the Permittee shall provide the "Customs Care Service” as defined in parapraph
{b) below.

{b) (1) Without himiting the generality of the provisions of paragraph (a)
of this Special Endorsement No. 1, the Permitiee agrees to provide the Service to all
international and domestic passengers at the Airport and the Permittee agrees to provide such
Service at such locations in and outside the various airline terminals (hereinafter the
“Terminals”) as shall be designated in writing by the respective Terminal Operator {as defined
herein} or the Port Authorily from time to time, and parking lots and parking structurcs
{hercinalter the parking lots and the parking structures collectively shall be referred to as
“Parking Lot(s)”) at the Airport and the AirTrain stations (“AirTrain Station({s)”) as shall be
designated in writing by the Port Authority. As part of the Service the Permittee shall provide
the “Customs Cart Service,” as defined herein, at the Airport. The Permittee agrees to furnish
and provide all the necessary personnel, equipment, malerial and all other things necessary to
provide such Customs Cart Service. The Permittee is hereby granted {he privilege to provide
to those airlines located in the FIF f{as delined herein) at the Airport (the “FIF Airlines”)
electrome debit cards (hereinafter such clectronic debit cards shall be referred o as “Smarfe
Cards™). The Smarte Cards are permitted ta be used by the FIF Airlines crew members in
order for the crew members to obtain the Service (such potion of ihe Service being herein
called the “Swmarte Cards Service™).

‘ (2) The “Customs Cart Service™ shall be defined herein as Service to
arriving international passengers at the Airport in the Secured federal inspection facility
{hercinafter each such area called an “FIF™) of such Terminals as shall be approved by the
Port Authority at the Alrpord,

(3) It is understocd and acknowledged hy the Permittee that the
Permittee hereby agrees to provide luggage carts through the Customs Cart Service sufficient
to meel the requirements of passengers using each Terminal. The Port Authority makes no
representations or warranfies as to the location, size, adequacy or suitability of space and
facility as may be designated by the Port Authority to be used by the Permittec for the Customs
Cart Service nor the operational and other procedures which the respective terminals may
require the Permittee 1o observe in carrying out its privileges and obligations hereunder.

{4)  Without limiting the generality of Term and Condition No. 33
hereof, the Penmittee is obligated to apply flor and io obtain for itself and its employees all
sceurity clearances, consents, passes and approvals which arc necessary for its employecs to
cain access 1o and serve the terminals and any other restricted areas of the Airport required for
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the Customs Cart Service and to cooperate in every way with all Federal Tnspection Services,
including but not limited to securing, at its sole cost and expense, if required by the 115,
Customs Service, a "Custonis Area Security Bond" or olher assurance as required by the U5,
Customs Service in connection with providing the Customs Cart Service to such arca of the
Airport used by the U.S. Customs Service.

(c) Without limiting the generality of any of the other provisions of this
Permit, the Service shall be provided by the Permittee In accordance with the following:

{13}  The Permittee shall update and replenish the cart 1nventory and
accompanying equipment, of the latest design. All Machines, luggage carls and other
cquipment installed or provided by the Permitiee hercunder shall be of the type and
specifications set forth in the "Equipment Schedule attached hereto, hereby made a part hereof
and marked "Sechedufe 4" wilh all luggape carts having the "optonal braking system", or as
may otherwise be approved in wniting by the Port Authority from time to time, and shall at all
times must meet the highest standards of appearance and salety.

(2} The Permittee shall provide to its employees on the Airpeort Port
Authority approved uniforms identifying the Permillee's organization, badges identifying its
employees, and employee operations and customer service training, at no additional or scparate
cost to the Port Authority. The employee training program musi be submitted to, reviewed and
approved by the Port Authority, in writing prior to the training taking place.

{(3)  The Permillee shall maintain a sufficient and even dispersal of
luggage carts throughout the Airport at all times in numbers sulficient to meet customer
demand therefor. The total number of luggage carts and the locations of the Machines on the
Effective Date shall be as specified in the Operations Plan, attached hereto and hereby made a
part hercot but at no time shall there be less than Two Thousand Five Hundred (2,500) luggage
carts available for use by the public on the Airport.

{4y  The purpose of the Port Authority in extending the permission
granted hereby is 1o have available at the Airport the Service, and the Permittee agrees that it
will conduct a first class operation and will furnish all necessary or proper machines, fixtures,
equipment, personnel, supplies, materials and other facilities and replacements therefor. The
Permittee shall maintamn the Machines, luggage carts and all other equipment installed or
provided by it at the Airport in first-class working order, appearance and condition, making all
repairs and replacements necessary therefor and shall keep the Machines well stocked with
lupgage carts.

(5) ‘The Permitiee's employees shall at all times conduct themselves
i a professional, helpful and courtcous manner to Airport patrons to provide the highest
possible levels of customer service at the Airport.

{6) The Permittee recognizes thal portions of the Airport where the

Permittee’s Machires and other equipment may be installed are under lease to third parties
{which parties are herein referred to as a "Terminal Opergtor”) for their exclusive ocoupancy
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and that the Permittee must by independent arrangement with each Terminal Operator acquire
the right or rights of access and use nceessary for the operation of the Service by the Permitice
in such areas and shall make its own arrangements with each Terminal Operator for the supply
to its Machines and other equipment of such utilities and services as it may require. Each such
arrangenient between the Permitice and a Terminal Operator shall be subject to the approval
of the Port Authority. The Port Authonty makes no representations or watranties as to the
location, size, adequacy, suitability or availability of any such areas or facilities 1o be used by
the Permittee in the cxercise of its privileges hereunder. The Permittee further undersiands
that its operations in such areas shall also be subject to the respective lease between the Port
Authonty and the Terminal Operator covering such exclusive occupancy and in the cvent of
expiration or earlier termination of any such lease then the privileges pranted under this
Permit shall terminatc with respect to the areas covered by such lease. In the event of any
inconsistency between the terms of any such tease and the terms of this Permit the terms of this
Permit shall contrel as between the Pemittee and the Port Authority.

(7}  The Machines shall dispensc only such luggage carts and render
such scrvices as are approved in writing by the Port Authonty.

(8)  The Port Authonty and the respective Terminal Cperator shall
approve the number and location of Machines and other equipment 1o be installed, maintained
and serviced under this Permit and each may in its discretion, from time to time, consent to the
inclusion under this Permit of an additional Machine or Machines and other equipment
required to provide the Service. The location of each Machine and other equipment covered by
this Permit is to be only that approved by the Port Authority and the rcspective Terminal
Operator. The Port Authority or the respective Terminal Operator shall have the right, from
time to time, to redesignate the location or locations of any or all Machines and other
equipment covered by this Permit, and the Permittee shall thereupon at its own expense,
comply therewith by promptly removing and reinstalling each such Machine and other
equipmeni. The Port Authority shall also have the right, {rom time 1o time, to dircet that the
number of Machines and other equipment covered by this Permit be decreased and the
Permittee shall promptly remove the Machines and other equipment as directed.

(%) ln the event of relocation or removal the Permitiee sha)] leave the
vacated area in the condition required under this Permit in the case of cxpiralion, and all
obligations with respect to the vacated area which would have matured on the effective date of
expiration of the Permit shall mature as 10 the vacated area on the required dawe of relocation or
removal. In the cvent the Permittee fails to immediately transport any of ils Machines and
other cquipment to a newly designated location, or to remove any of 1ts Machines and other
equipment, the Porl Authority shall have the right to do so at the nsk of the Permittee, and the
Permittec shall pay the Port Authority the cxpense thereof on demand. Without limiting the
foregoing, the Permittee agrees to take good care of each designated area and to resiore the
same upon the expiration or revocation of the cffeetive period of the permission granted under
this Permit to the condition existing prior to the installation of the Permittee’s Machines and
other equipment.

(a0 o} Without lLimiting the provisions of Section 6 of the
forepoing Terms and Conditions and in addition thereto, the Permittee agrees that prior to the
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installation of any Machines and other equipment it shall obtain the written approval of the
Port Authority and the respective Terminal Operator as to the design and type thereol as well
as thc method, time and manner of installation and the Permittee shall comply with any
requirements, procedures or standards established by the Port Authonty for the installation of
the Machines and other equipment and for the removal and relocation thereof. In the eveni of
any such installment or performance without the approval of the Port Authority and the
respective Terminal Operator, then upon such notice from the Port Authorily or the Terminal
Operator, the Permuttee shall remove the same or cause the same to be changed to the
satisfaction of the Port Authority and the respective Terminal Operator.

(i)  Nothing contained in this Permit shall be or deemed to be
consent to, or approval of, the erection of any structurcs, or the making of any improvements,
allerations, modifications, additions, repairs or replacements 1o the Airport, including without
limitation the installation of any Machincs at the Airport. The Permittee agrees. that no
construction or installation, as aforesaid, shall be performed without the prior written approval
of the Port Authority and the applicable Terminal Operator, if any, and subject to the terms and
conditions of the this Permit and an approved Port Authorily Alteration Application.

(113 The Permittee shall post informational and rate signs on the
Machines and any other appropriate signage (hat the Port Authority or ihe Terminal Operator
belicves is necessary to provide the Service in accordance hercwith. The Pennittee shall place
in a conspicuous place on ecach Machine installed and eperated pursuant to the permission
granted hereunder the name and address of the Permitiee, the location of the Machine, or piece
of other equiprment, the Permit Number and such other information as the Port Authority may
from time to time determine to be necessary.

(12} The Permittee understands and agrees that no reimbursement will
be made by the P'ort Authority to the Permiltee for any lost or stolen cants. The cellection of
lost or stolen carts is the responsibility of the Permittee.

(13} Collections shall be made from the Machines in the manner and
at the time specified by the Port Authority. The Port Auhaority shall have the right at any time
and from time to time 1o prohibit the Permittee from making any collection from any Machines
except in the presence of a representative of the Compiroller Department of the Port Authority.

{14} The Permittee shall promptly handle in a manner satisfactory to
the Port Authorily all customer complaints including but not limited 1o those based on a
shortage of luggage carts, failure or malfunction of the Machines or other equipment of the
Permittee or defective luggage carts rendered therefrom or thercby and the Permittee shall
make all suitable refunds, exchanges, credits and allowanccs in commection therewith, Withaut
limiting the generality of the foregoing, the Permittee shali pay to the Port Authority liguidated
damages of in the amount of Fifty Dellars and No Cenis ($50.00) for each instance where (1)
the Permittee has failed to replenish a cart dispensing location within {ifieen (15) minutes of
notification by the Port Authonty or a Terminal Operator that there are no carts available in
such dispensing location and (2) the Permittee has failed to cornmence retrieving earts Irom any
location within fifteen (15) minutes of notification by the Port Autherity or a Terminal
Operator that uncollected carts discarded by airport patrons are congregated in such numbers
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or in such manner that they are causing an unsightly or unsafe eondition.

2, Ecnewal Option: The Port Authority shall have the right, at its sole
discretion, to extend this Agreement for a period of five (5) additional vears subsequent to the
Expiration Date, such extension period to commence on Qctober 1, 2016 and to expirc on
September 30, 2021 (“the Extension Term”). The Extension Term shall contain the same
Terms and Conditions of this Agreement, with the exception that the Percentage Fee (as
defined herein) shall be an amount equal to the excess aver the Minimum Annual Fee Amount
of ‘Pwenty-Seven Percent (27%) of all of the Gross Receipts for cach Annual Period. In
addition, if necessary, as delermined by the sole and exclusive opimion of the Port Authority,
the Permittes shail be required to upgrade and replace Two Thousand Five Hundred (2,500}
lugpape carts and, if necessary, as determined by the sole and exclusive opinion of the Port
Authority, upgrade and replace the vending systems at the Alrport upon the start ef the
Extension Term. The Porl Awthonly will advise the Penmitiee in wnting, at least six (6)
months prior to the Expiration Date if it elects to exercise its right to extend the term of this
Agreement. Upon the exercise of the Port Authority of its option 1o extend as aforcsaid, ne
execution by either party of any other document or instrument shall be required to effect such
extension of the tern of this Agreement.

3. Fees:

fa) ‘The following terms shall have the meaning as used herein:

(1)  "danual Period" shall mean, as the context requites, the twelve-
month pened commencing on the Effective Date and each twelve-month perind thereafter
accuring during the effective period of the permission granted under this Permit, commencing
with each anniversary of the Effective Date, provided, however, that the last Annual Perniod shall
cxpire in any cvent on the earligst to oceur of the date of expiration, termination or revocation of
1h1g Permmit.

{2}  "Gross Recefpts” shall mean and include all monies paid or
payable to the Permittee for services rendered al or from the Airport and any other revenues of
any type arising out of or in connection with the P'ermitiee's operations at the Airport, provided,
however, that there shall be excluded from such Gross Receipts the following: (1) any sales
taxes imposed by law which are directly payable to the laxing authority by the Permittee
and{ii} amounts upon which Gross Receipts fees are payable or exempt from payment to the
Port Authority pursuant to other agreements with the Permitiee.

{3} "Minimum Annpal Fee Ameunt” shall mean One Hundred
Twenty-Six Thousand Dollars and No Cents ($126,000.00), payable in monthly installments of
Ten Thousand Five Hundred Dollars and No Cents ($10,500.00).

{b) Basic Fee

(1)  The Permittec shall pay to the Port Authority a basic fee at the
rate Ten Thousand Five Hundred Dollars and No Cents (510,500.00) (the "Basic Fee"). The
Permittee shall pay the Basic Fee monthly in advance on the Effective Date and on the first day
of each calendar month thereafter cceurnng during the peried of permission hereunder,
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of in such manner that they are causing an unsightly or unsafe condition.

2. Renewal Option: The Port Aothority shall have the right, at its sole
discretion, to extend this Agreement for a period of five (5) additional years subsequent to the
Expiration Date, such extension period to commence on October 1, 2016 and to expire on
September 30, 2021 (“the Extension Term™). The Extension Term shall contain the same
Terms and Conditions of this Agreement, with the exception that the Percentage Fee (us
defined herein) shall be an amount equal to the excess over the Minimum Annual Fee Amount
of Twenty-Seven Percent (27%) of all of the Gross Receipts for each Annual Period. In
addition, the Permittce shall be required to upgrade and replace Two Thousand Five Hundred
{2,500 Machines apd upgrade and replace the vending systems at the Awrpont upon the start of
the Extension Term. The Port Authority will advise the Permittee in writing, at least six (6)
months prior to the Expiration Date il it elects w0 exercise its right io extend the term of this
Agreement. Upon the exercise of the Port Authority of its option to extend as aloresaid, no
execution by either party of any other document or instrument shall be required to effect such
extension of the term of this Agreement.

3 Fees:

{a) The Tollowing terms shall have the meaning as used herein:

(1) "Annual Period” shall mean, as the context requires, the twelve-
month period commencing on the LEffective Date and cach twelve-month period thercafter
eccurring during the effective period of the permission granied under this Permit, commencing
with each anniversary of the Eifective Date, provided, however, that the last Annual Period shall
expire in any cvent on the earliest to occur of the date of expiration, termination or revocation of
this Permit,

(2)  "Gross Receipts” shall mean and include all monies paid or
payable to the Permittee for services rendered at or from the Airport and any other revenues of
any type arising out of or in connection wiith the Permittee’s operations at the Airport, provided,
however, that there shall be excluded from such Gross Receipts the following: (i) any sales
taxes imposed by law which are directly payable to the taxing authority by the Permittee
and(ii} amounts upon which Gross Receipts fees are payable or exempt from payment 1o the
Port Autherity pursuant to other agreements with the Permittee.

(3) “Minimum Annual Fee Amoumt” shall mean One Hundred
Twenty-Six Thousand Dollars and No Cents ($126,000.000), payable in monthly installments of
Ten Thousand Five Hundred Dollars and No Cems ($10,500.00.

(b} Basic Fee
(1) The Permittee shall pay to the Port Authorily 3 basic fee at the
rate Ten Thousand Five Hundred Dollars and No Cents (310,500.00) (the "Basic Fee"). The

Permittee shall pay the Basic Fee monthly in advance on the Effective Date and on the first day
of each calendar month thereafter occurring during the period of permission hereunder.
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(2)  In the event that this Permit shall commence or shall expire or be
revoked or terminated on other than the last day of a calendar month, the Basic Fee payable for
such calendar month shall be an armount equal to the applicable monthly installment set forth in
paragraph (b){(1) above multiplied by a fracticn, the numerator of which shall be the number of
tlays in such calendar monih in which this Permit was in effect and the denominator of which shall be
the full munber of days in
such calendar month.

(3] Percentage Fee

{ 1) In addition to the Basic Fee payable hercunder, the Permittee shall pay to
the Port Authority a Percentage Fee for each Annual Period in an amount equal to the excess over
the Minimum Annuat Fee Amount of Twenty-1wo Percent (22%) of all of the Gross Receipts for
such Annual Period (the “Percentage Fee”).

{2}  The computation of the Percentage Fee for each Annual Peried, or a
portion of an Annual Period as hercinaiter provided, shall be individual to such Annual Period, or
such portion of an Annual Period, and without relation to any other Annual Period, or any other
portion of any Annual Period.

(3}  For the purpose of calenlating the Percantage Fee due for any Annual
Period which contains less than 365 days, the applicable Mimmum Annual Fee Amount shall be
multiplied by a fraction, the numerator of which shall be the number of days from the
commencement of such Annual Period through the last day thereof, both dates inclusive, and the
denominator of which shall be 365.

(4)  Notwithstanding Term and Condition 13(a), the Permittee shall report
Gross Receipts and shall pay the Perceniage Fee as follows: on the 20th day of the first month
following the commencement of each Annual Period and on the 20th day of each and every month
thereafter including the month following the end of each Annual Period and the month following the
expiration of the permission granted hereunder, the Pemittee shall render to the Port Authority a
swom statermnent showing all Gross Receipts arising from the Permittes's operations at the Airport in
the preceding month, and also showing its cumulative Gross Receipts from the date of the
commencement of the Annual Period for which the report is made through the last day of the
preceding month and the percentage stated in paragraph {c)(1) of this Speeial Endorsement.
Whenever any monthly statement shall show that the percentage set forth in paragraph (e)}(1) of this
Special Endorsement applied to all of the Gruss Receipts for the Annual Period for which the report
ig made is in excess of the Minimum Annual Fee Amount, the Permitiee shall pay to the Port
Autherity at the time of rendering the staternent an amount equal to the excess of such sum over the
Minimunm Annoal Fea Amount, and shall thereafier on the 20th day of each month during that
Annual Period, and the month following the end of that Annual Perod, including the month
Tollowing the expiration of the permission granted hereunder, pay an amowrt equal e such
percentage of its Gross Receipts for each subsequent month during that Annual Period.

(5) Upon the termination or revocalion of the period of the permission

granted hereunder (cven if any revocation or termination is stated to have the same cffcct as
expiration), Gross Receipts shall be reported and the Percentage Fee shall be paid within twenty
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(20} days after the effective date of such termination or revocation, as follows. The Permittee
shall render to the Port Authority a sworn statement separately showing of all its cumulative
Gross Receipts for the Annual Period in which the effective date of termination or revocation
falls and alse the percentage set forth in paragraph (c)(1) of this Special Endorsement. lhe
payment then due on account of all Gross Receipts for the Annual Penod in which the effeetive
date of termination or revocation falls shall be the excess over the prorated Minimum Annual
Guaranteed Amount of the percentaae stated in paragraph (e)(1) of this Special Endorsment
applicd to all the Gross Receipts arising during such Annual Period; said Minimum Annual
Guaranteed Amount being prorated as set forth in paragraph (c)}3) above, less any Percentage
Fee payments previously made for such Annual Period.

(6) Notwithstanding that the Percentage Fee and the Minimum Annual
Guaranteed Amount may have been determined on an annual basis, such determination shall not
in any way restrict or impair the Port Autherity's right to revoke this Permit upon thirty (30)
days' written notice to the Permittee.

{7y Notwithstanding that the Percentage Fee hereunder is measured by
a percentage of Gross Receipts, no parinership relationship or joint veniure between the Port
Authority and the Permiitee s created or intended 1o be created by this Permmit.

(%) Without limiting the requircment for Port Authority approval, if
the Permittee conducts any privilege or any portion thereof through the use of a contractor or
other third party which is not a Port Authority permittee and where the payments for any of the
forcgoing are made to such contractor rather (han to the Permitiee, sald payments shall be
deemed amounts, monies, revenucs, receipts and income paid or payable to the Permittee for
purposes of determining the Permittee’s Gross Receipts, provided, however, that the loregoing
shall not grant or he deemed to grant any right or permission to the Permitiee to use an
independent comiracior or other third party 1o perfonn any privilege or portion thereof or the
doing of anything hereunder by an independent contractor or other third party.

of execution of this Permit and without limiting the generality of any other term or provision
hereof, the Permittee agrees to submit monthly stalements of Gross Receipts and (o pay, at the
time of execution and delivery of this Permit to the Port Authority, all fees and other amounts
due under this Permit to the Port Awthority for the period from the Effective Date lo the time of
execution and delivery of this Permit by the Permittee.

{100 The Permittee shal! furnish to the Port Authorily on or before
the twentieth day of July ol each calendar vear following the Effective Date a statement of all
Gross Receipts for the preceding calendar year certified, at the Permittee's expense, by a
certified public accountant.
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4. Advertisine/Public Notices:

(a)  Advertising/Public Notices Pluced by the Port Authority

(1) The Permitiee shall have the oblipation to accept ihe
installation, placement, maintenance and operation of (x) such airport and other public
service announcements and mews as the Port Authority may supply or designate and (y)
advertising displays, posters, and such other advertising media and public notices as may be
direcied by the Port Authority (all such airport and other public service announcements and
news, and all such advertising displays, posters, advertising media and public notices, being
collectively hereafler called “PA Advertising ftems”) on such ot the Permitlee’s machines
and luggage carts as are being operated al the Ajrport pursuant to this Permit. The Permittee
shall be responsible for mounting PA Advertising Items on luggage carts at the direction of
the Port Authority, at its own cost and expense, and shall not place PA Advertising Items on
any Machine or luggage cart without the express direciion of the Port Authority; provided,
however, that the Permittee shall not be required to place such material in any machine or
luggage cart if the Permittee has arranged with a third party for the display of advertising
matter in such Machine or luggage cart pursuant to the provisions of subparagraph (a)(ii},
below, during the period covered by the Port Authority’s notice.

(i}  Without limiting any other item or provision hercof, the
Permittee shall impose no charge to the Port Authority, or any contractor or advertising
permittee which has been selected by the Port Authority, to install, place, maintain and
operate PA Advertising Items on its behalf, in connection with the display of PA Advertising
items on any Machine or any of the Permittee’s luggage carts. Accordingly, the Permiltee
shal] not be entitled to any compensation with PA Advertising [tems.

{0y Advertising Place by Third Parties

{1} Subject to the terms and provisions of this Perrmit, the Permittec
shall have the right to solicit andfor enter into agrecments with third party advertising
companies which desire to install, place, maintain and operate advertising displays, postcrs,
and other adverhising media on any luggage cart at the Airport that is covered by this Permit
{all such third parly advertising displays, posters and other advertising media being
individually called a “Third Party Advertising ftem” and collcctively called “Third Party
Advertising Iems™}.

(1)  No Third Party Advertising ltem shall be placed, instatled or
operated by the Permittee in any luggage cart unless the Port Authority has given its prior
approval as to the type, size, quality, kind, form, substance and character of the display,
poster, exhibit or media, including the conlent thereof and the operation and maintenance
thereof. Once installed, a Third Party Advertising Item must meet the Port Authority’s
continued approval as to the content thereof and the operation and maintettance thereof. Any
Third Party Advertising Item which does not continue to meet with the approval of the Port
Autharity shall be immediately removed by the Permittee on notice from the Port Authority,
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(iii}y  All arrangements of the Permittee with third parties for the
display of advertising matter at the Airport shall be represented by written agrecments with
such third parties. “I'me and accurate copies of all executed aygreements shall be delivered by
the Permittee to the Port Authority upon request. Without limiting the foregoing, the
Permmitice agrees that each such agreement entered into by it shall contain provisions making
such agreement subject to ail the provisions of this Permit and specifically stating that no
party thereto shall obtain thercunder privileges greater than those granted under this permit.
All mentes paid or payablc to or received or receivable by the Penmittee for or in connection
with any Third Party Advertising Item displayed, shown, exhibited or disseminated by the
Permittec, including charges for normal placement, installation, operation, and mainienance
thereof, shall be fully set forth in the Permittee’s third party agreements.

(iv) In addition to such information and documentation as the
Permittee is required to make available pursuant to this Permit, the Permittee agrees from
time to time, at the request of the Port Authority, to provide to the Port Authority the
following information in a form acceptable to the Port Authority: an updated inventory list
and description of all Third Party Advertising items installed by the Permittée pursuant to the
provisions of this Permit, including, without limiiation, the number, type and location of the
advertising display item, the billings penerated by each of the Permittee’s advertising
accounts at the Airport, and the Permittee’s advertising rates with respect to such Third Party
Advertising ltems, The Permittee shall permit the Port Authority, by its agents, employees,
and representatives, to examine and audit the records and books of account of the Permittee
in ¢onnections with all of the foregoing, it being understood that nothing contained in this
paragraph shall rclieve (he Permittee of its obligalions to provide the documcnts and
information described elsewhere in this permit, or shall be deemed to be a waiver by the Port
Authority of any rights to examine any other documents and information relating to the
Permittee’s operalions in connection with this Permit.

(v)  All revenues and other compensation derived by the Permittec from
Third Party Advertising Items shall be paid and allocated as follows: (x) Permittec may
charge third parties at a ratc in the range of Twenty-Two Dollars and No Cents ($22.00) to
Thirty Dollars and No Cents (330.00) per lugpage cart per month and {¥) revenues and other
compensation derived therefrom shall be paid forty percent (40%) to the Port Authonty,
thirty percent (3(%) to the third party advertising agency which is responsible for the media
placement, and the remaining thirty percent (30%) may be retained by the Permittee.
Moneys paid or payable to the Port Authority pursuant to this subparagraph shall be made on
a monthly basis together with payments of the percentage fee due hercunder, together with
monthly statements setting forth the details substantiating such payments, which monthly
statcments shall include, without limitation, the identity of the third party advertising
company which placed the Third Party Advertising Ttemn; the number, type and location of
the Third Party Adverdsing Item; the billings generated by cach of the Permillee’s
advertising accounts at the Airport for the preceding month and cumulatively for the annual
period 10 which such monthly report oceurs; and the Permittce’s advertising rales with
respect 1o such Third Party Advertising [tems.
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5. (rifts and Gratuitics:

{a) During the term of this Permit, the Permittee shall not offer, give or
agree 10 give anything of value sither to a Port Authanty emplovee, agent, job shopper,
consultant, construction manager or other person or firm representing the Port Authority, or
to a member of the immediate family (3., a spouse, child, parent, brother or sister) of any of
the loregoing, in connection with the performance by such employee, agent, job shopper,
consultant, construclion manager or other person or firm representing the Port Authority of
duties involving 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 contract or malter. Any
such conduct shall be deemed a material breach of this Mermit.

{(b)  As used herewn "anypthing of value” shall mmclude but not be limited 1o
any (1) favors, such as meals, entertainment, transportation {other than that contempiated by
the Permit or any other Port Authority contract), etc., which might tend to obligate the Port
Authority cmployee to the Permittec, and (i1} @ft, pratuity, money, goods, equipment,
scrvices, lodging, discounts not available to the general public, offers or promises of
employment, Joans or the cancellation thereof, preferential treatment or business opportunity.
Such term shell not include compensation contemaplated by this Permit or any other Port
Autharity contract.

{c) In addition, during the term of this Permit, the Permitice shall not make
an offer of employment or use confidential information in 2 manner proscribed by the Port
Authority's 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).

6. Security Agrecement:

‘The Port Authority and the Permiliee have previously entered into a security
agreement dated Oclober 1, 2003 and identified by Port Authority No. AX-762, Supplement 1
(the “Security Agreement"), covering the deposit of security with the Port Authority. Without
limiting the {erms and conditions of the Security Agreement, the Permittee understands and
agrees that a breach of the Security Agreement by the Permitiee shall be and be deemed be a
breach of this Permit by the Permiitee permitting the Pont Awthority to revoke this Permit for
cause.

7. Non-Exclusivity:

It is understood that any and ail povileges granted hereunder to the Permittee arc
non-exclusive and shall not be construed to prevent or limit the granting of similar privileges at
the Ajrportt to another or others, whether by this form of permit or otherwise, or the securing or
otherwise providing for luggage handling services through the contracting of skycaps, porters
or other means. Neither the granting to others of rights and privileges similar or greater than the
rights and privileges granted hercunder nor the existence of agrcements by which similar rights
and privileges have been previously granted to others shall comstitute or be construed to
constitute a violation or breach of the permission herein granted by the Port Autherity or relicve
the Permitiee of any of its obligations hereunder.
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g Miscellaneous;

{a) For the purposes of this Permit, a default by the Permittee in keeping,
performing or observing any promise, obligation, term or aprecment sct forth herein on the part
of the Permittee to be kept, performed or observed shall include the following whether or not
the time has vet amved for the keeping, performance or ohservance of any such pramise,
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;

{2 any act or omission of the Permittec or any other occurrence
which makes it impossible al the time that it will be able to keep, perform or observe any onc
or more of its promises, obligations, terms or agreements under this Permit; or

{3) any suspension of or failure to procecd with any part of the
privileges to be performed by the Permittee which makes it itnprobable at the time that it will
be able 1o keep, perform or ohserve any onc or more of ils promises, obligations, terms or
apreements under this Permit.

{(h)  Nothing contained in this Permit shall constitute or be deemed to
constitute permission to the Permittee to park or store equipment or personal property at any
location or ares at the Airport.

{c) The Permittee shall have no right hercunder to carry on any business or
operation at the Adrpori other than that specifically provided herein.

(d) The Port Authority may al any lime and from time to time by notice to
the Permittee withdraw or medify the approval, designation or direction given hereunder by
the Port Authority.

(e) The Permitiee, its employees, invitees and others doing business with it
shall have no right hereunder to park vehicles within the Airport, except that the Permittee
shall bave the right to park luggage cart trailers, pick-up trucks and service van trailers for
such time as is reasonably necessary for loading and unloading luggage carts and other
equipment used by Permittee in providing the Service.

(1) The words "permission™ and "privilege" are used interchangeably n this
Permit, and except where expressly provided to the contrary, shall mean the privileges granted
by this Permit.

(g)  The section, paragraph and other headings, il any, in this Pcrmit are

inscried only as & matter of convenience and for reference and in no way define, limit or
describe the scope or intent of any provision hereof.
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Q. No Waiver:

No failure by the Port Authorlly 1o 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, supplcement or amendment of
this Permit during or aller 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 econlinuance of any such breach or default, shall constitlute a1 waiver of any such
brecach or default of such agreement, terrn, covenant or condition. No agreement, term,
covenant or condition of this Permit 1o be performed or complied with by the Permiiies, and
no breach or default thereof, shall be waived, altered or modified except by a written
instrument execuied by the Port Authority. No waiver by the Port Authority of any default or
breach on the part of the Permittce in performance of any agreement, term, covenant or
condition of this Perrmit shall affect or alter this Permit but cach and every agreement, tern,
covenant and condition thereof shall continue in full force and elfect with respect to any
other then existing or subsequent breach or default thereof.

1¢. Removal of Property:

{a) All Machines and other personal property placed or installed by
the Permittec at the Airport shall remain the property of the Permittes and must be removed
within 72 hours after the expiration, revocation, cancellation or terminalion of the permission
hereby granted, whichever shall be earlier.

(b}  Any such properly remaining at the Airport after the effective
date of such expiration, revocation, eancellation or termination shall be deemed abandoned
by the Permittee and may be removed and disposed of by the Port Authgrity or the Terminal
Operator in any manner they so determine in their sole discretion and all the proceeds of any
removal or disposition by the Port Authority shall be retained by the Port Authority for its
account and all costs and expenses of such removal and disposition shall be paid io the Port
Authority by the Permittee when hilled and all the proceeds of any removal or disposition by
the Terminal Operator shall be retained by the Terminal Operator for its account and all costs
and expenses of such removal and disposition shall be paid to the Terminal Operator by the
Permittee when billed.

11, Resiorption:

The areas of the Airport affected by any removal of a Machine or other
personal property of the Permittee shall be restored by the Permiitee to the condition existing
prior to any installation, including without limitation the removal of any wires, conduits,
outlets, ducts and pipes installed by or for the Permittee.

12.  Electrigily;
In areas under the control of the Port ﬁ.uthoritiv, electricity for the

operation of the Machines will be provided by the Port Authordiy 1o the Permittee, without
charge, through cxisting conduits, wires and outlets.
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13. Prohibited Acts:

(a) The Permittee shall not dispose of, release or discharge nor permit
anyonc to dispose of, release or discharpe any Hazardous Subsiance on the Airport. In
addition to and without limiting Term and Condition No. 37 hereof, any Hazardous
Substance disposed of, released ar discharged by the Permittee {or permitied by the Permittes
to be disposed of, released or discharged) on the Airport shall upon notice by the Port
Authority to the Permittee and subject to the provisions of Scction 8 of the Terms and
Conditions hereof, be completely removed and/or remediated by the Permitiee at its sole cost and
expense, The obligations of the Permittes pursuant to this Special Endorsement No. 13(a) shall
survive the expiration, revocahon, cancellaiion or termination of the Permit.

{b) “Hazardous Substance” shall herein be defined as any pollutant,
contaminant, loxic or hazardous waste, dangerous substance, potentially dangerous substance,
noxXious substance, toxic substance, flammable, explosive or radioactive malerial, urea
formaldehyde foam insulation, asbhestos, polychlorinated biphenyls (PCBs}, chemicals known to
cause cancer, endocrine disruption or reproductive toxicity, petroleum and petroleum products
and substances declared to be hazardous or toxic or the removal, containment or restriction of
which is required, or the manufacture, preparation, production, generation, use, maintcnance,
treatment, storage, transfer, handling or ownership of which is restricied, prohibited, regulated or
" penalized by any federal, state, county, or municipal or other local statute or law now or at any
time hereafler in effect as amended or supplemented and by the regulalions adopted and
publications premulgated pursuant thereto,

{3 ‘The Permittee shall notl dispose of nor permit anyone to dispose of any

wasle materials {whether liquid or solid) by means of any toilets, sanitary sewers or storm
BEWRTS,

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

{e) The Permiuee shall not use any cleaning materials having a harmful or
corrosive effect on any part of the Airport.

14 Work and Labor Harmony:

{a) The Permittee shall so plan and conduct ils operations as to work in
harmony with the operations of others at the Airport and not 10 delay, endanger or interfere with
the operations of others (whether or not specifically mentioned herein), all to the best interest of

the Port Authority and the users of the Airport and as may be directed by the General Manager of
the Alrport.

(b The Pemmittee is advised to ascertain whether any on now represented or

not represented at the Airport will claim jurisdiction over any aspect of the operations to be
preformed hereunder, and its attention is directed to Term and Condition No. 38 hereof. Further,
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the Permitiee shall not employ any persons or use any labor, or use or have any equipment, or
permit any condition to exist, which shall or may cause or be conducive to any labor complaints.
troubles, disputes or controversies at the Airport which interfere or are likely io interfere with the
operation of the Airport or any past thereof by the Port Authenty or with the operations of the
iessees, licensees, permitiees or other users of the Airport or with ihe operations of the Permitice
under this Permit.

fc) The Permittee shall immediately give notice to the Porl 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,

(d)  The Permittce acknowledges thal il is familiar with the general and local
conditions preveiling 2t the Airpert and with the all pertinent matters and ciceurnsiances which
may in any way affect performance of the privileges granted under the Permit,

15. Business Development and Records:

(a) In connection with the exercise of the privilepes pranted hereunder, the
Permittee shall:

{1} use its best efforts in every proper manner to develop and increase
the business conducted by it hereunder;

(2y  not diverl or cause or allow to be diverted, any business from the
Aarport;

(3}  maintain, in English and in accordance wath accepted accounting
practice, during the cffective period of this Permit, for one (1) year afler the expiration or carlicr
revocation, cancellation or termination thereof, and for a further period extending until the
Permittee shall, upon request 10 the Port Authorty, receive writlen permission from the Port
Avthority 1o do otherwise, full and complete records and books of secount {including without
limitation all agreements and all source documents such as but not limited to original invoices,
invoice listings, timekeeping records, records of daily forms and work schedules) recording all
transactions of the Permittee at, through, or in anywise connected with the Airport, including
without limitation the Investment Amount, all charges for services made through the Machines,
Gross Receipts from sach Machine installed and operated by the Permittee at each location and
such additional monthly statistics and information that the Port authority may from time to time
and at any time require, which records and books of account shall be kept at all times within the
Port of New York District;

{4 cause any company which is owned or controlled by ihe Permittee,
or any company which owns or controls the Permittee, if any such company performs services
similar to those performed by the Permittee (any such company being hereinafier called an
"Affiliate” and all such companics being hereinafier called the “Affifiates”) 1o maintain, in
English and in accordance with aceepted accounting practice, during the effective period of this
Permit, for one (1) year after the expiration or earlier revocation, cancellation or rermination
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thereof, and for a further period extending until the Permittes shall, upon request to the Port
Authority, receive written permission from the Port Auihority to do otherwise, full and complete
records and books of account (ncluding without limitation all agreements and all source
documents such as bul not limited to original invoices, involce listings, timekeeping records, and
work schedules) recording all transactions of each Affiliate at, through, or In anywise connected
wilh the Airport, which records and books of account shail be kept at all times within the Porl of
New York District;

{5) permit andfor cause to be permilled in ordinary business hours
during the effective period of this Permit, for one (1} year thereafler, and during such further
period as is mentioned in the preceding paragraphs (a){iin} and {a){iv), the examination and
audit by the officers, employees and representatives of the Port Authority of all the records and
books of account of ihe Permittee (including without limitation all corporate records and books
of account which the Port Authority in ils sole discretion belicves may be relevant for the
identification, determination or calculation of Gross Receipts and the Investment Amount, all
agreements, and all source documents) and all the records and books ef account of all
Affiliates (including withoul limitation all corporate records and books of account which the
Port Authority in its sole discretion believes may be relevant for the identification,
determination or calculation of Gross Receipts and the Investment Amount and all agrecments,
and all source documents) {all of the foregoing records and houvks described in this paragraph
{a)(v) being hereinafter collectively referred to as the "Books and Records”) within ten (10}
days following any request by the Port Authority from time to time and at any tme to examine
and audit any Books and Records;

(6)  install and use such cash registers, sales slips, invoicing machines
and any gther equipment or devices, including without limitation computerized record keeping
systems, for recording orders taken, or services rendeted, as may be appropnale to the
Permittee's businese and nacessary ot desirable to keep accurate records of Gross Receipte. and
without limiting the generality of the foregoing, for any privilege involving cash sales, install
and use cash regisiers or other electrome cash control equipment that provides for non-
resettable totals; and

{7)  permit the inspection by the officers, employees and
representatives of the Port Authority of any equipment or devices used by the Permittee,

including but not limited to coin receptacles and counting or metering devices attached to the
Machines.

{(b) {1} Without implying any limitation on the right of the Port Authority
to revoke this Fermit for cause for breach of any term, condilion or provision thereol, including
but not limited to, breach of any term, condition ot provision of paragraph (a) above, the
Permittee understands that the fuil reporting and disclosure to the Port Authority of all Gross
Rececipts and the Permittee's compliance with all the provisions of paragraph (a) above are of
the utmost importance to the Port Authority in having entered inte the percentage fee
arrangement under this Permt.

(2) In the event any Books and Records are nuaintained outside the
Port of New York District then, in addition to all, and without Iimiting any other, rights and
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remedies of the Port Authority under this Permil or atherwise and in addition to alt of the
Permiitee's other obligations under this Permit, the Port Avuthority in its sole discretion may (x)
require on ten (10) days’ notice to the Permitiee that any such Books and Recerds be made
available to the Port Authority within the Port of New York District for examination and audit
pursuant to paragraph {a)(v) hereof andfor (y) examine and audit any such Books and Records
pursbant to paragraph (a)(v) at the location(s) they are maintained and if such Books and
Records are maintained within the contipuous United States the Permittee shall pay to the Port
Authority when billed all travel costs and related expenses, as determined by the Port Authority,
for Port Authority auditors and other representatives, employees and officers in conmection with
such examination and audit and if such Books and Records are maintuned outside the
conbguous United States the Permiltee shall pay to the Port Authority when billed all costs and
expenses of the Port Authority, as determined by the Port Authonty, of such examination and
audit, including but not limited to, salarics, benefits, travel costs and related expenses, overhead
costs, and fees and charges of third party audilors retained by the Port Authority for the purpose
of conducting such audit and examination. Further, in the event that the Permitiee has not made
any Books and Records which are maintained outside of the Port of New York District available
to the Port Authority within the Port of New York District for examination and andit pursuant 1o
paragraph (2)(v) hereof within ten {10) days after the Permittee's receipt of notice from the Port
Authority to do so, the Port Authorily may estimate the Gross Receipts on any basis that the Port
Authority, in its sole discretion, shall deem appropriate, such cstimation 1o be final and binding
on the Permittee and the fees based therzon shall be payable te the Port Authority when bitled.

(3} In the event of the failure of the I'ermittee to comply with any of
the provisions of paragraph {a) above then, except for the failure of the Permittee to maintain the
Books and Records in the Port of New York District which failure is covered by subparagraph
{b){ii} above, in addition to all, and without limiting any other, rights and remedies of the Port
Authority under this Permit or otherwise and in addition to ail of the Permittee's other obligations
under this Permit the Port Authority may estimate the Gross Receipts on any basis that the Port
Authority, in its sole discretion, shall deem appropriate, such estimation to be final and binding
on the Permitiee and the fees based thereon shall be payable to the Port Authority when billed.

{c) Without implying any limitation on the rights or remedies of the Port
Authority under this Permit or otherwise including without limitation the right of the Port
Authority 1o revoke this Permit for cause for breach of any term or provision of paragraphs
{a){iii) or {a)(iv} above and in addition thereto, in the event any of the Books and Records are not
maintained 1w English, then the Permittee shall pay to the Port Authority when billed, all costs
and expenses of the Port Authority, as determined by the Port Authority, to translate such Books
and Records inte English.

(d)  The faregoing auditing costs, expenses and amaounts of the Port Aatharity
set forth in paragraphs {(b) and (¢} above shall be deemed fees under this Permit puyable to the
Port Authority with the sume foree and cffect as the Basic Fee and Percentage Fee and all other
fees payable to the Port Authonity under this Permit.

14. OFAC Compliance. {a) Permittee's Representation and Warramry. The
Permittec hereby represents and warrants to the Port Authority that the Permittee (x) is not a
person or entity with whom the Port Authonty is restricted from doing business under the
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regulations of the Office of Foreign Assets Control (*OFAC) of the United States Department
of the Treasury (including, without limitation, these named on OFACs Specially Designated and
Blocked Persons Jist) 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, Biocking FProperty and Prohibiting Transactivns With Persons Who
Commit, Threaten To Commif, 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, cxeculive 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 viclation of any Blocked
Persons Laws, The Permitiee acknowledges that the Port Autherity is entering into this Permit in
rellance on the foregeing representations and warranties and that such representations and
warrantics are a malerial element of the consideration inducing the Port Authority to enter into
and cxecute this Permit.

(b Permittee s Covenant, Permitiee covenants that (i) during the term of the
Permit it shali 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 aloresaid 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 remedics
provided under this Permit or al law or in equity, which does not constilute an acknowledpement
by the Port Authority thal 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
reprosentatives from and against any and all claims, damages, losses, risks, liabilities and
expenses (including, without limitation, attommey’s fees and disbursements} atising out of]
reialing to, or in connection with the Permittes’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 frandulent) and in handling such it shall net,
without obtaining express advance permission from the General Counsel of the Port Autherity,
raise any defense involving in any way the junisdiction of the tribunal over the person of the Port
Authority, the imununity of the Port Authonly, its Commissioners, officers, agents ur employees,
the governmental nature of the Port Authority, or the provision of any statutes respecting suits
against the Port Authorigy.

(d} Survival, The provisions of this Special Endorsement shall survive the
expiration or earlier temmination of the period of permission of this Permit.

17.  No_Breker: The Permitice represents and warrants that no broker has been
concerned in the negotiation or execution of this Permit and that there 1s 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 m connection with any permission eontained
herein,
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18. Waiver of Tral by Jury. The Permittee hereby waives its right to trial by jury in
any summary proceeding or action that may hereafler be instituted by the Port Authority against
the Permittee in respect of the space in which the Permittee cxerciscs the privilege granted
hereunder andfor in any action that may be brought by the Port Authority to recover fees,
damages, or other sums due and owing under this Permit.

19, The Port Authority and the Permittee were herctofore parties {o Port Authority
Permit No. ANB-455, dated as of October 1, 2003, as amended and supplemented. "This Pernuil
hereby replaces Permil Wo. ANB-455. The Permiltee shall remain liable for all obligations and
liakilities which accrued under Permit No. ANB-455 through the expiration or lermination date
of Permit No. ANB-435 and all such obligations and liabilities which were expressly or
impliedly stated or intended 1o survive the expiration of termination of said apreement shall so
MIIVive.

20, The following Sections of the Terms and Conditiens have been deleted: Section
13(c).

For the Port Authority

Initialed:

o/

For the Permittee
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SCHEDULE G
Airport Concession Disadvantaged Business Enterprise (ACDBE) Participation

In accordance with regulations of the US Department of Transportation 49 CFR Part 23,
the Port Authority has implemented an Airport Concession Disadvantaged Business
Enterprise (ACDBE) program under which gualified firms may have the opportunity to
operate an airport business. The Port Authorily has established an ACDBE participation
goul, as measured by the total estimated annual gross receipts for the overall concession
program. The goal is modified Irom time to time and posted on the Porl Authority's

website: www.panynl.goy,

The overall ACDDBE goal is a key element of the Port Authority’s concession program
and Concessionaire shall take all necessary and reasonable steps to comply with the
requirements of the Port Autherity's ACDBE program. ‘The Concessionaire commits o
making good faith efforts to achieve the ACDBE goal. Pursuant to 46 CFR 23.25 (D),
ACDBE pariicipation must be, to the greatest extent praciicable, in the form of direct
ownership, management and operation of the concession or the ownership, management
and operatlion of specific concession locations through subleases. The Port Authonity will
also consider participation through joint ventures in which ACDDBEs contrel a distinet
portion of the joint venture business and/or purchase of goods and services from
ACDBEs. In connection wilth the aferesaid good faith efforts, as to those matters
contracted out by the Concessionaire in its performance of this agreement, the
Concessionaire shall use, to the maximum exteni feasible and consistent with the
Concessionaire’s cxcrcise of good business judgment including without limit the
consideration of cost caompetitiveness, a good faith effort to meet the Port Authority’s
goals. Information regarding specific good faith steps can be found in the Port
Authority’s ACDRE Program located on its above-referenced website. In addition, the
Concessionaire shall keep such records as shall enable the Port Authority to comply with
its obligations under 43 CFR Part 23 reparding efforts to offer opportunities to ACDBEs.

Qualiticalion as an ACDBE

To qualify as an ACDBE, the firm must meet the definition sct forth below and be
certified by the New York State or New Jersey Uniform Certification Program (UCP).
The New York State UCP directory is available on-line at www,nysucp.net and the New
Jersey UCP at www.njucp.net.
An ACDBE must be a small business concern whose average annual receipts for the
preceding three (3) fiscal years does not exceed $47.78 million and it must be {a) at least
fifty-one percent (51%) owned and controlled by one or more socially and economically
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-
one percent (51%) of the stock is owned by one or more socially and economically
disadvantaged individuals; and (b} whose management and daily business operations are
controlled by one or more of the socially or economically disadvantaged individuals who
own il. The personal net worth standard used i determimng eligibility for purposes of
part 23 is $750,000.

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An
airport concession is a for-prefit business enterprise, located on an atrport, which is
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subject to the Code of Federal Regulations 49 Part 23, subpart F, that is engaged in the
sule of consumer goods or services to the public under an agrecment with the sponsor,
another concessionaire, or the owner or operator of a terminal, if ather than the sponsar.
The Port Authonty makes a rebuttable presumplion that individuals in the [ollowing
groups wha are citizens of the United States or lawful permancnt residents are “socially
and economically disadvantaged™:

a. Women,

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

c.  Hispanic Americans which includes persons of Mexiean, Puerto Rican,
Cuban. Central or South American, or other Spanish or Portuguese culture
or ongin, regardless ol race;

d. Native Americans which includes persons whe are American Tndians,
Eskimos, Aleuts or Native Iawaiians;

¢.  Asian-Pacific Americans which includes persons whose origing are {rom
Japan, China, Taiwan, Korea, Burma (Myanmar), Vietnam, Laos,
Cambodia (Kampuchea), Thailand, Malaysia, Indonesia, the Philippines,
Brunei, Samoa, Guam, the 1.8, Trust Territories of the Pacific islands
{Republic of Falau), the Commonwealth Northern Mananas Islands, Macao,
Fii, Tonga, Kiribati, Juvalu, Nauru, Federated States of Micronesia or
Hong Kong;

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

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

Other individuais may be found to be socially and economically disadvantaged on a casc-
by-case basis. For example, a disabled Vietnam veteran, an Appalachian white male, or
another person may claim 1¢ be disadvantaged. 1F such individual requests that his or her
firm be certified as ACDBE, the Port Authority, as a certifying pariner in the New York
Stale and New Jersey UCPs will determine whether the individual is socially or
econmically disadvantaged under the criteria established by the Federal Government.
‘These owners must demonstrate thal their disadvantaged status arose from individual
circumstances. rather than by virtue of membership in a group.

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey
UCP.  If Concessionaire wishes to utilize a firm not listed in the UCP directories but
which the Concessionaire believes should be certified as an ACDBE, thal firm shall
subimit to the Port Authority a written request for a determination that the firm is ehigible
for certification. This shal! be done by completing and [orwarding such forms as may be
required under 49 CTR Part 23. All such requests shall be in writing, addressed 1o Lash
Green, Director, Office of Business and Job Opportunity, The Port Authority of New
York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New York 10003
or such other address as the Port Authority may designate from time to time. Contact
ORBRJOcentépanynj.gov for inquiries or assistance.
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General

In the event the signatory to this agreement is a Port Authority permittee, the term
Concessionaire shall mean the Permittee herein.  In the event the signatory to this

agreermnenl 18 a Port Authority lessee, the term Concesgionaire shall mean the Lessce
herein.

CL

For the Port Autharity

Initialed:

oL

For the Permittee
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Schedule A

The attached constitutes “Schedule A,” which is hereby made a part hereof.

VS

For théPuft Authority

Initialed:
éfff

For the Permittee
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Operations Plan

When your praducts are pushed, pulled and slammed shut by
millions of people, they'd better be reliable and durable. When yvou
consider that we are respensible for keeping our own products
operational, it makes sense that they are bui't to last!

Smarte {arte has a strong reputation as an industry leacer and
technology pioneer. Our development and introduction of
advanced features, such as unattended credit card acceptance, RFID
lexcker rental and aulpmated tracking and reporting of trRnsacticons,
solidifies our standing in this regard.

Fropesed Foulpmant

Model Model Enterprise | Cushman/ | HandTugger/ Tr;{k

1110 Worldrarte® | 1118 Worldcarte® | MU | TaylorDunn | Quickars |
JEK FOO0 - 106 16 13 3
Mewark 2500 - 44 3 2 2
La Guardia - 700 e} | . -

Stewart - 2 1 . - -

Airport luggage carts streamiine the flow of traffic through your airpert, Smarte Carte”
aimort luggage carts provide travelers with mobility and the assurance that they arg in
contrel of therr own belangings. This assurance gives travelars the freedom to spend
muore time and monay at retail shops and restaurants.

Designed by the warkd’s most experienced cart aperator for today's world-class
airports, Worldearte" is tha latest addition to Smarte Carts’ family of airport luggage
carts. |ts sleel, attractive deslgn creates a lasting impression of your airport, while
delivering exceptional performance and unparslleled standards far durability.

Smarte Carte’s airport luggage carts are rented from cart managerment units
strategically placed in high damand areas of the airport, requlring minimal floor space
and ensuring that there 15 a cart availabile for every travaler who needs one,

Flease reference Attachment 1 far detailed product specfications.

Allinfarmiation Lonrduned henein this secton Is the progrietary gnd confidentiol property of Satarme Carte, fmc,




SE \@ Freposal 2o instol], Maintain and Operate
ey {' P Selffervce Airfine Fassenger Luggope Cart Contral
r ) :! 3 '-‘_j 1A E}(pERIENE’E‘ Linuts at Variows Port Authority of MNew York and
A MWZE T Mew Jersey Alrports Via Privilege Perrmat

Our advanced cart managemant units (CMUs) are easy ta find and easy to usal Smarte
Carte’ CMUs keep luggage carts stacked neatly and accessible for travelers,

Char ChLIs:

+  Accept credit cards [PCI-D5S Compliant acceptance of Master Card, VISA, Amerlcan
Express and Discover)

*  Accept cash ($1,55, 410, 520 bills)
«  Glvechange

= Offera reward to customers when they return carts (3tewart International Airport
aniy

Other faaturas include the autamated collection of transaction data, and aur
computerlized management operating system that ensures carts are always available.

Please reference Attachment 1 for detalled produrt specificaticns.

= Manual Labor - Luggaga carts are handled direc ly by Smarte Carte employees pushing and pulling the
luggags carts with ropas. Whila moving carts with the ropes, 2 CSA will be limitad ta 20 carts at any given
time.

= Electric Cushman/Taylor Dunn vehicle - a single nder vehicle capable of transporting a
maximum of 40 luggage carts. The luggaqge rarts are nested togetherinline and secured
wsing a rape. The line of luggage carts is then hicched 1o the back of the vehicle using
a Smarte Carte designed hitch. Equipped with a complete list of standard features
including heavy-duty electronic hrakes, forward and reverse safety harn, taillights
and an adjustable bucket seat, the Cushiman plays an important rofe in keeping Chs
throughout the airpart filled with carts '

*  Hand Tugger/CQuickart - a powerful, battery-operated cart handling toel Lhat allows stalf to
quickly and efficrently move luggage carts throughout the airport. [ts compact design aflows
the Tuggers/Quickart to operate smoothly in tighter spaces compared to larger cart-handling
vehicles,

= Truck & Trailer - Trucks are state and PANYM) licensed and appraved. Custam designed
trallers provide efficlent and safe loading and unloading of carts.

Flease reference Attachment 1 for detailed product specifications

AT wformeathon contoimed frereir this sechen s the propriezary and confidentiol property af Sraorte Carte, e




W
oy Froposal to install, Maintar and Operata
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Terminal / Area

T-1 Customs
1-T%C T-1 Customs
14130 T-1 Custams

1-04C T-1 Customs
1—30 T-1 Departures
1--11 T-1 Departuras
1--32 T-1 Departres
1--33 T-1 Departures
1-E-01 T-1 Bag Claim Curb
2--30 T-2 Depaitures
2--31 T-2 Departuras
2E-01 T-2 Bag Claim
2E-03 T-2 Bag Claim
2F--04 T-2 Bag Claim
2F--05 T-2 Bag €laim
3014 T-3 Custams
3-02C T-3 Customs
303 T-3 Customs
3040 T-3 Custams
3--05C T-3 Lustoms
=060 T-3 Custarms
3074 T-3 Custams
3-08C T-3 Customs
3-09C T-3 Customs
3-10C T-3 Custonns

-1 T-3 Bag Claim
3--30 T-3 Departures
3--31 T-3 Departures

332 T-3 Departures

333 T-3 Departures

3-34 T-3 Departuras

30-01 Area D Baggage Claim
30-02 Area [ Baggage Claim
30-30 Area D Departures

G-60 T-1 GARAGE PARKING
G4l T-1 GARAGE PARKING
G-65 T-2/3 GARAGE PKG
T1-&1 T-1Parking

T3-62 T-3 Parking Garage

Al infermahon contalned hereln TF section 4 fhe proprietary and confidential property of Smarte Corta, Ine.
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o Proposol to install, Maintan end Operate
IR o £ 0 £ Setf-Service Arfine Fassenger Lugpage Cart Controf

ISR T Y 1 i bl F-ERIENC ) Linits et Yorlous Port Authority of New York and
e ’ . !,
E Jf If:’r_j': : MIX‘MEE THE EX Naw Jersey Airbarts Vid Priviege Permit

Termmal f Area
4-010 T-4 Customs

4-020C T-4 Customs
A4-030 -4 Customs
-4 T-4 Customs
405 T4 Customs
A T4 Customs
4070 T-4 Customs
4-434 T-4 Customs
4050 T-4 Customs
A4-100 T-4 Customs
4-11D T-4 Domestic Bag Claim
4--30 T-4 Departures
4--31 T-4 Departures
4--32 T-4 Departures
4--33 T-4 Departuras
4-34 T4 Departures
4--50 T-4 Parking
461 T-4 Parking
4--3 T-4 Parking
464 T-4 Parkirig
4E--02 T-4 Bag Claim Chtside
5—01 T-5 Bag Claim
502 T-5 Bag Claim
503 T-5 Bag Claim
S T-5 Bag Claim
5—30 T-5 Departures
5--31 T-5 Departures
5—32 T-5 Diepartures
561 T-5 Garaga
SRS T-5 Garage
7-0c T-7 CUSTOMS
F-02C T-7 CUSTOMS
7-03C T-7 CUSTOMS
7--30 T-7 DEPARTURES
7=-31 T-7 DEPARTLURES
T7-H5 T-7 Departures
70-01 T-7 Domestic Bag Claim
7002 T-7 Domestic Bag Claim
-6 T-7 Parking Garaga
E~HC T-8 Customs
a-0xC T-8 Customs
8- T-8 Customs

Atlhnfarmetion contoimed heraln this section 5 the pragreiory ond cenftdentiol property of Srorte Sarte, doc
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JFK International Airport - Total Units 106 07,

CIU # Terminal f Area

a-04C T-8 Custoins

A-05C T-8 Customs

g--010 T-8 Bag Ciaim Domestic

B--020 T-8 Bag Clairn Domestic

8-30 T-8 Departures

g-21 T-8 Departuras

832 T-8 Departires

T3-10 T-8 Parking Garage

TB-635 T-8 Parking Garage

HBE-O1 Howard Beach Station

HE-20 Howard Beach Station

IT-20 Long Term Parking

LF~-02 Lefferts Station

-2 Lang Term Parking -
LT-60 Leng Tarm Farking
LT-51 Lakg Tertm Parking
LF--62 Leng Term Parking
L1-63 Long Term Parking
B3-05 Budget Rent-a-Car
b-31 Crallar Retit-a-Car
FC-11 Feder! Clrcle

FC-02 Federal Circle

FC--03 Avis Federal Circla

H--62 Hertz Federal Circle

JM-21 Jamaica Station

Mewark Lihﬁ International Alrport- Total Units 44 I

A0 Bag Clairm

f=0 Bag Claim

A5 Departures

ADB Bag Claim

&-07 Bag Claim

A-0B Bag Claim

&30 Enterprise Rental
A-31 Pepartures

B-01 Bag Claim

B-02 Dapartures

B-03 Bag Clalm

B-U6 Fass Lane Pick Un
B-07 Bag Claim

B-30 Drepartures

Froposal to [rstall, Maintain and Operate

Self-Service Aiine Passenger Luggage Cart Control
Units at Various Port Autharity of Mew York ard

New Jersey Arports ¥id Priviiege Fermit

Al wifarmation cortemed havait ths section s the progrletory ond corfidentio! property of Smatre Carte, ik,
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Mewark Liberty Internatianal Aitpoart- Tatal Units 44

ChLE & Terminal f fuea
B-31 Departures
B-32 Departures
01 Bag Claim
-02 Bag Claim
C-03 Bag Claim
C-04 Bag Claim
C-05 Bag Claim
C-06 Drepartures
07 Departures
C9 Departures
C-14 Departures
-1 Cepartures
C-12 Departures
A-111 T-A Parking
B-10% T-B Parking
B-111 T-B Parking
C-109 T-C Garage
[-209 T-C. zarage
P02 Airtrain 5TA Lower
P-03 Airtrain STA Lower
F-04 Alrtrain 5TA Laower
R-01 Rail Link -Upper
B Customs
BC-02 Customs
BC-03 Customs
BE-04 Customs
BC-05 Customs
BC-08 Custorms
CC-01 L Ustoms
Ce-03 Customs
La Guardia Airpart - Tetal Units 3170 w0 M P yr s - 0 7

Chl &

Tarminal { Area

1-01 T-D DELTA Bag Clakm

1-02 T-D DELTA Bag Clalim

1-3 T-D DELTA Bag Claim

1-04 T-D DELTA Bag Claim

1-15 T-0 DELTA Bag Claim

2-11 T-C Bag Claim Us AR SHUTTLE
203 T-C Bag Claim U5 AIR Bag Clalm
204 T-C Bag Clalm LS AIR

2-30 T-C Departures US AR

Alturtformaldion corttalned reraln This saction Js the progoletany omd confidential property of Smarte Carte, ine,
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La Guardia Airport - Tetal Unlts 31 ca e

Tetmikal / Area
-3 T-C. Departures Us AR

-1 CTB Bag Claim CONTIMENTAL

3402 CTB Bag Claim JETRLUE

3-03 CTB Bag Claim AIR CAMNADA

3-04 TB Bag Claim SPIRIT

305 CTE Bag Claim AIRTRAN

3-06 CTB Bag Claim UNITED AIRLINES

3-p7 CTB Bag Claim UNITED AIRLIMES

3-08 CTE Bag Claim AMERICAN EAGLE

3-09 T8 Bag Claim AMERICAN EAGLE

300 | CTB Bag Claim AMERICAN AIRLINES
3-011 | CTB Bag Claim AMERICAN AIRLINES

3-10 CTB Arrlvals UNITED AIRUNES CURE SIDE
3-30 | €T8 Departures SPIRIT

3-31 CTE Departures AIR CANADA

3-32 CTE Departures CONTIMENTAL

3-13 CTE Departures UNITED

3-34 CTE Departures AMERICAN

3-35 CTE Departures AMERICAN AIRLINES
2-02 | CTB Parking WEST WING GROUND FLR
3-60 CTH Parking EAST WING CONCOURSE A-B
3-61 CTB Parklng WEST WING CONCOURSE C-D

Stewart International Airport ~ Total Units 2°

1 Baggage Claim
2 Departures Curb

Cart Claaning & fMainienance Fian

Paily cleaning is performed by all Smarte Carte staff including management. [t consists of remaving debns from
the top of CML, removing stickers and tags on CMUs, track and carts and general wipe down of products as
needed. Specific cleaning by aimartis defined below:

+  IFK International and Neawark Liberty Internaticnal Airports- A full time cleaning associate is assigned
the specific cleaning tasks which include a complete wipe down of ChUs, track and carts at each lacation
throughout the airport, Each day a specific terminal(s) is targeted based on a rotation, Each week every
CMU will recelve a complete cleaning. On a quarterly basls, we examine ary rust lssues and those CMUs ar
track identified will have rust removed and will be repainted. Certain areas have more weather exposure
and thus the process s requlred more fraquantly than CMUs located Insids. Carts are power washed on an
annual basls,

+  LaGuardia Airpont - Cleaning is assigned to cart asseciates on a daily basiz. Each day specific CMUs are
targeted based on a rotation. Each week every CMU will receive 3 camplete cleaning. On a quarterly basis,

Attinfermation centolned here this section i the progAerory and confidential praperty of smarre Corte, fnc
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we examine any rust issues and those CMUs or wack identified will have rustremoved and will be repainted.
Certain areas have mare weather exposure and thus the process is required more frequently than CMUs
located inside. Carts are power washed on an annual basis,

*  Stewartlnternational Alrport - Cleaning is perfarmed by our pant time manager upon 2ach visit

Daily repair and maintenance chacks ara conducted on each CMU at JFK, Newark and La Guardia alrports which
consists of tasting the CMU for all methods of payment Including bills, coln and credit card. Carts are examined
everyday by all staff and those with equipment issues are set aside and later collected and returned to a general
maintenande ares for repairs and detail cleaning, Cart moving equipmentisinspected daily and any 15sues are
legged and addiessed by maintenance staff,

Weekly repair and maintenance cherks are conducted by the part time manager at SWF aimpart. The New York
Crty Manager conducts semi-annual visits to assist with any cart repairs and averall inspection.

CMUs receive reqular preventative maintenance. Based on usage volume, CMLs are scheduled monthly or
quarterly. The preventative maintenance Includes cleaning and lubrleating the mechanical vending plate,
cleaning of all internal rollers and mechanical assembly of the hill validator, credit card reader, colin acceptor, and
the return end of the track. All aspects of the CMU are tested and signed-aff by the technician or manager.

The JFK Terminal 4 conveyor revelves monthly preventative maintenance performed by Owford Airport Technical
Services, [tineludes inspection of motors, baarings, guards, gear bay, belts and general lubrication and cleaning.

Cirk Callection Fragnency and Restocking Flzn

The challenge for a luggage cart service provider 15 to retrieve the
abandoned carts |eft by thousands of arrfving passengers at a peak
hour This is a entical sign of quality in luggage cart service, Only
Smarte Carte Is 1h 3 positlon to continue 1o assure the Port Autharity
the quickest, safest and most efficlent cart retrleyal program. We
accomplish this through:

»  Staffing schedules derved from 40+ years of fuggage cart
management experience.

+  Specialized cart handling tools and equipmeant
*  Proper planning and eoordinating with aidine terminal managers.
= Trained and maotvated employees.

+  Monitoring both domestic and international airline schedules,

Finding loose carts is no problem. Anyone who works at the airport can tell you where to find the carts. The
objective 5 to keep Up with the thousands of cart users as they shandon their carts once they have reached their
destination. This requires the praper planning and scheduling of motivated and trained staff.

Atlinfarmetlan centarned herafn this sechan i he proprigtans and coafidentia! property of Smarte Corte, ine
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The process for collecting Inese carts begins with a well-established staffing and labor plan. The labor plans
detail specific wark araas within the airport. The labar plans identify and target the heaviest usaga areas;
bagyage claim, Uicketing, arrivals hall and concourses. Wa visually moniter the flow of carts from these areas to
the destination locations - bagaage recheck, ground transpartation and parking lots. The individual terminal
supervisors cantinually analyze the traffic patterns and dispatch custormer service assoclates to their work areas,

Fram thars, customer senvice assodiatas follow a pattern of cansistently sweeplhg the work area from one end
to the other ta gather the [oose carts promptly. Carts are either directly put into the retum end of a CMU, or
collected by nesting the carts logether in a line Lines of carts are secyred by a rope and then kraught ta an
appropriate ChAU or staging area.

Supervisors also sweep the area to pinpaint the locations of loose cars and, using two-way radios or cell phones,
direct employees to collect them.

Holding a line of carts secured by ropes is called “staging carts”. Carts are staged when CMUs are nat presant ar
have no need for additicnal cacts. Carts are atss staned near arsas of high rental valume, such as customs and
baggage claim areas, in order to more quickly replenish carts.

Capture units and Ines of carts are normally enly staged for wery brief pericds of tirme, usually only lang enough
for the appropriate personnel ({Cushman drivers, badged custems emplayees) ta reach the assigned work zone
and move the staged carts to the appropriate CMU or customs area. The docations selected for staging loose
carts are many and vared, determined by current airport traffic flow.

JFK Intarnational Alrport - General Ealancing Route

Due to connections and the air train, carts are rented in one terminal and then released by the passengerin
another terminal or area aof the airport. Generally speaking, the carts will build up in the outer areas or cutside
of tha airport at the variaus air train staps. A Ford 450 truck is used to transfer the carts back Ints the tarminals,
primanly to Terminal 4. Due to connections, carts tend te build in Terminals 1-3, & and 7, and then must ba
retumed to Terminal 4. Insome instancas, a truck must ba used as use of public roads is required to get from
terminal to terminal. Also, within gach terminal, carts tend to build on the tickeling levels and are then required
to be returned down to bag claim. Below are tha datailed routes for gach terminal,

* Terminal 1 jInternational enly - No Damestic) Multiple Carrler

— Ticketing - A walking route where cart associates will collect lnose carts starting at the general
checkpaint to all gates. They then collect loase carts starting from Korean ticketing to Lufthansa, then
again from Korean to Air France side  The Airrin $tation is accessed via skywalk and swept far any loose
rarts left at the top of #scalators and elevators. The Food Court level alse is swept for locse carts left by
passengers and is accessed via elevatars, The carts collectad will be returned to units 1-30, 1-31, 1-32, and
1-23. All excess carts will be taken to the far side of the departures curb and staged securely with ropes
for plekup by a driver.

= Arrivals/Customs — The cart associate coliects carts on the cutb outside artivals and in the shuttle/busstax
stand area on the outerisland, Carts are ultimately staged outside of the AQA by recefving A maximum
of 54} carts can be staged in this area and must be secured with ropes to eliminate shrinkage & 20
minute fead tme must be given to security when access to the 310DA secure tunnel door is raquired  Three

Aftinformetion contained herein this sectian i the proprietery and canfidentisl property of Sararte Carte fne
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staff members are required to bring lines of carts from staging to the AGA, twa staff memdbers to mave
lings of carts via alactric tugger to and throwgh the tunnel and another on the secure side to attach to an
elactric Cushman. Once tha catts are attached, a maximum aof 45 carts can then be maved approumately
200 yardds to the designated door from the ramp side and through a hallway inte the customs area. This
procedure is necessary up to 9 times over three shifts. A tugger or a QuicKart is used to push the carts to
replenish the units inside customs by an Ambassador. Onee inside the customs hall, carts are stagad and
secured an the west side te a maximuim of 350 carts, These carts are replenished into customs units as
necessary by the ambassadaors.

— Parking Garsae Terminals 1, 2 &3 - This 1s a four level garage with four CUs located inside. A diiver
brings a gas Cushman on the outer roadway and enters the parking area via the toll plaza. Starting on
the top level, the driver moves up and down each row of vehicles. When locse carts are identified, they
are attached to the ling, not 1o exceed 45 Carts, Tha raute then goes dawn levels consecutively, As the
driver passes ChMUs, he replaces carts if necessary. Once the deiver has a full line of carts, he exits via the
toll plaza and drives on the outer roadway entering on arrbvals level and draps his lsad outade at customs
staging.

- Concoursa - An associate will check the roncourse weekly and remove any carts brought in by airport
tenants, The carts are then returned to the unlts on the departures curb.

— Aurside Bamp - This area is checked at least once a waek by an associate driving an electric Cushman
amund the airside ramp of Terminal 1. The carts are picked up, towed by the Cushman and reterned to
the customs area.

+ Terminal 2 — Dalta Domestlc

— Tigketing - & walking route where the cart assogiate will collect loose carts starting at the TEA checkpoint
and mowving forward through the ficketing area. Carts are replenished into the ticketing wnits 2-30 and
2-31 and staged by the outer island to be balanced downstairs to bag claim units by a drlver via alectric

| Cushman.

— Bag Claim - A walking route where the cart associate will scan the entire curbside area including the
| outer roadway. The loese carts are then brought inside arrivals to fll up tha units by bag claim Eand F.

| — Concourse - There are ho units on the Termimal 2 concourse, however, an asseciate regularly checks
the concourse to pemove any carts and return them ta the tlcketing unlts, The secure slde of this gate
areumnulates an unusually large amaount of carts dues to the connecting waltkway from Terminal 3.

« Terminal 2 - Delta Internatianal & Domestic

— Ticketing —~ This terminal has three separate ticketing areas {international, domestic, and VIR preferred;.
All are wallang routes where a cart associate is assigned to collect carts from the inside of the terminal by
the ticketing counters and outside on the curbs at departures. Atlention must be paid to tha area inside
the roadway loop as this area is prone to Carts acoumulating for unauthorized use, The carts collacted will
be returned to ticketing Unlts an the east side (3-30 and 3-31) and ticketing unis on the west side (3-33,
3-34 and 3-32). The excess carts will b taken downstairs o the bag claim units via a gas Cushman. A
capture unit is on the curb of the east side departures curb that s used to stage until carts are moved.

— |nterpational Arrivals - This is the sub-level in the back of the terminal complex with multiple curbs, Carts
from aH areas of the terminal are staged in front of internaticnal ardvals batween Aand & aisles. There are
two capture units by the staging area o secune the carts. Cart assoclates walk all sicles of the area clearing
loosa carts, paying particular attention to the tasd stand, Carts are then raturned to the custams hall

All imfermation contolned heren this secrion I the proprletary and confdentiof propersy of imaorte Cards, ing,
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= Customs - Carts are pushed with a Tugger into the designated exit doors leading out of the customns
hall. Staff accesses these doots with a PANYHY swipe card and access code of secunty guard elearance
depending on time of day. The B door s also used 1o bring in carts inta customs but this is permittad only
in the mornings Onceinside customs, the Ambassador moves carts manually with a rope and into CMUs,

- Concgurse - A walking raute whers the associate will collect the carts fram all gates within the loop Al
carts on the north side are brought back to the north side units and tha carts from the south side are
brought to the south side units. Excess carts are brought down ta the staging area on anivals area via a
gas Cushman.

— Area [ Repariures - Awalking route where the associate will collect the carts fram the ticketing counters
inside the terminal 2nd return the carts to the units ¢n the departures curh outside, The excess carts are
staged wrth a maximum of 40 carts by the curl: for pickup by a Cushman.

= Arrivals - An associata eollects all the loose carts from the taxi and curbside and refills the two units inside
area [). The excess carts are staged by the capture unit lacated T the middle island by the tax stand A
regular Cushman raute from parking and frem Terminal three departures picks up the ine of carts and
brings them to tha staging area of Terminal 3

+ Terminal 4 - Intarnational & Demestic (Multiple Carrers)

— Staaing Areg- This is located on the east side of the building and 15 used 1o store carts prior to placement
into the conveyor systam.

— Customs - All carts that go inside the Terminal 4 customs hall must pass through the conveyor system.
This process takes a minimum of four staff members to complete. The carts are lined up in front of the
canveyor with either a Quickart or Tugger requiring two staff, One additianal staff member must be
insida the customs tunne| to insure that only one tunnal doar is open at a time, as this is a stenle area.
The lIng of no more than 65 - 84 carts is pushed thraugh the door and seated in the gripper belts of the
conveyor The carts travel on the conveyor approximately 250 ft. where they end at the inside of the
secand secure daar. Once the exterlor doar s closed after the last cart passes through, an ambassader
opens the intenor door leading into the customs hall and secures the fine of carts 1o a Tugger and brings
them inte the hack end of the baggage area to be loaded into the CHMLUs with a Quickart. There are no
additional cart staging areas inside of Terminal 4 customs. Employees can only access tha 3[DA door at
the entrance to the conveyar room with thelr PANYR identlficatian badge swipe and an access code. No
personnel are permitted to pass thraugh the canveyor doorways on either side.

— Cancourse A &B £ Airtrain Platform — These are checked regularty by a walking cart associate. The carts in
concourses A and B are brought to a service elevator near concourse A and braught down manually via
elevator. A maxirnom of 15 carts can be transported 1n this elevator at one tima The carts are staged by a
lobky near the service elevator and pushed outside by a Tugger 1o the Tetminal 4 staging area. The train
platferm and elevator alcaves are checked for carts that are left by passengers.

= Ticketing - A walking route whera the cart assodatae will collect loose carts starting at tha Air France
ticketing countars and procesding to all 8 aistes. The carts are staged and {fined up at the back of Lthe
buitding behind the TSA stations In lines of up to 25 carts. They are pushed via Quickart to the perimeter
walls of the ticketihg area and moved farward to the frant of the terminal and brought ouetside on the
curb to replenish the units. All excess carts are taken ta the end of the east side curb and put In a capture
unlt, waiting to be picked up by the gas Cushman. The driver of the Cushman must bring the vehicle
around the Terminal 4 garage on the outer roadway and enter the departures ramp with traffic. The carts

. are attached and the driver must again go araund the terminal garage and enter the arrivals ramp with

traffic and stages the carts by the Executive Access parking.

Allinfarmetian contained heraie this section & the propretery nd confidentlal praperty of Smante Carte, Irc
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—~ Domestic Bag Claim & Arrvals general lohby — This is & walking roule where the entire arrivals leve| 15

swept for loose carts and CMUs in the domestic kag claim hall are replenished, The assotiate will alsa
walk the curb on the Inner roadway collecting carts left by passengers who utilize the bus stand, The
walking cart associate will also check the interline for laose carts and the parking lot on the west side of
the building.

— Parking Garage / Terminal 4 Lot f Taxi Stang - This garage has Ave levels and five CMUs. An elactric
Cushman 15 kept in the garage and starts the route at the top level. The driver goes in and out of every
lane attaching loase carts ta the Cushmian to a maximum of 80, CMUs in the garage are replenished as
necessary. The raute cantinues down consecutive lavels until the ground floor. The driver will then work
his way thraugh the parlung lat ending at the toll plaza exits. Carts are mowved across the inner roadways
o the terminal staging areas. The taxi stand located an the outer roadway is serviced by the same
Cushman drrver raute.

+ Terminal 5 - lat Blue Alrways

— Repapures - The cart associate will sweep the inside of the terminai retrieving carts from ticketing areas
and security check points and replenishing them Into CMUs back outside on the curb. Due 1o transfers
fram other terminals, this terminal tends to build n cart number, and excess carts are staged on the
loweer [evel. The excess carts are typiclly sent to Terminal 4. The Airtrain platiorm and conneclor are also
checked for carts and when collected, are transferred down 1o the ground level,

— Arnivals % Taxi Stapd - This s 3 walking raute where the associate will travel the entire length of the
curk including the far end taxi stand collecting carts. |haddition, the associate will sweep the baggage
carousels and all areas Inside the terminal for loose carts. CMUs are replenished and excess carts are

putin the staging area. Additionally, this route includes the PANYH | parking lot where loose carts
accumulate.

- Concourse - An associate will check the cancalrse weskly and remove any carts brought in by airpart
tenants. The carts are then returned to the units by the curbside,

* Tarminal 7 - British Alrways, Cathay & United Airlines (International & Demestic)

- Staging Area-Thisis located on the west side of the arrivals curb and is used to store carts prior to transfer
into the domestic and International bag claim. Up to 154 carts can be staged outside the SIDA door
feading onto the ADA by Gata 42

- Ticketing- A waiking cart associate picks up loose carts starting from Cathay to BA ticketing counters. The
€arts are staged in the middle of the building and manually brought outside to replenish the units on
the curbsides. Bath the inner and outer curbs must ba waiked and carts collected returned ta the units
Excess carts are brought down to the staging area by Cushman. The driver takes the auter roadway
around the garage and onto the arrivals ramp to the staging area

— Domestic Bag Claium - A walking route where the cart associate collects carts on the arrlvals evrh and
islands and returns the carts back Inslde. Carts ara brought into both domestic bag claim and customs
through a 5104 secure deor outside the terminal. This process takes a minimum of three staff, Two
associates outside mowe a line of carts inot to exceed 40) up ta the gate with a Quicart or Tugger. A third
employee gn the secure side of the gate backs a Tugger up to the enclosed gate and attaches the line of
carts. The line then travels approximately 100 ft. through the enclesed tunnel leading into the terminal
vla a secure door. The associate accesses this door with a swipe card and pin and travels ancthar 50 ft.
thiough a hallway lsading into domestic bag claim.

— Qustorns - The process is consistent with the domestic bag dlaim toute, however, the associate waould
cantinue past the domestic bag claim to another secure accass door that leads inte customs.

Altinfermalion contelmed rerain this section u fhe pioprickary ond confdeniiof property of Smarte Carte, fic.
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= Terminal 7 Garage and Aifrain Platform - The garage is two levels with one CMU  An electric Cushman is

driven between all lanes of parked cars starting on the top level and working down. The Ine of carts iz
permitted to pass between hoth the inner and outer roadways on the lower level betweaen the terminal
and garage. A cart associate must walk the train platform and manually move carts down via elevator ve
ata time {Carts are then returned to the custorm units.

Terminal 8 - American Airlines {Internaticnal & Damestic)

— Departures - & walking route where the associates are asskined to collect carts from all ticketlng counters
and security check points. Special attention neads to be paid to this area as skycaps are known 1o recycle
carts for their own financial gain. These carts are secured with repes and maved manually to the curb to
replenish CAWUs, Excess carts are brought manually to the farthest end {east side] of the bullding 1o be
picked up and brought to the staglng area on the ground level, This 1s dane via a Ford F450 truck Only
A5 gcarts can be loaded on the truck at one time. The driver has w2 follow the cuter readway arcund the
parking garage and up the departuras ramp to pick up the load  The route then takes hlm arcund the
parking garage again and ento the readway leading to amivals. The [vad is dropped and carks are moved
to staging wia a QuicKart,

~ Domestic Arrivals = & walking route whers the eart associate sweeps the entre general lobby and
domestic baggage carousals. Additionally, the arrivals cur and the taxifbus/shutile stand are cleared of
all carts |eft by passengers being picked up by car ar ground trarsportation, These carts are meved via
electric Cushman to the staging area or back inskde to the bag claim units.

— Staginghrea - A designated staging area for all carts is fecated outside at the Westside of the huilding
under two separate Ot x 206 tents. A maximum of 800 carts can be staged here prior ta entry into the
customs hail. This is also a designated charging station for Tuggers, Cushmans and QuicKarts, Carts ta be
brought inta customs are staged here,

— Customs - Carts going to AA customs all come from the staging area. Two staff members are required 1o
perform this task and access to customs |5 Initlated with swipe cards and pass codes. Carts are pushed
with a Tugaer or 2 Quickart inta a 50 ft. hallway a maximum of 45 carts ata time. An assodiate opens a roll
up doer leading to the staging area and the carts are brought in, The roll up dogr on the staging area side
is rolled down automatically and another roll up door is opened leading to the custams hall. Only one
door at a time can be opened as this 14 a sterile area. The carts are then pushed by a Tugger or QuicKart
and manually placed into the units. CMUs are loaded manually by an ambassador.

Federal Clrcle - Car Rental { Alrtrain f Hotel Shuttle - This area 15 scanted a minimurm of 10 times a day

by an associate using a designated Ford FA50 truck. Loose carts in front of the hatel shuttle pickup are used
to replenish the units at Hertz, Avis, Dollar, and Budget, a unlt by the Artraln and a unit by the hotel shuttle
pickup. All excess carts are loaded on the Ford FA50 and brought back to the terminals. The driver/associate
= In radio contact with afl Terminal managers for cart balancing. Additionally, three days a weeh, a walking
cart associate Is assigned ta the area to continually sweep and stage carts for the driver.

Lefferts Station / Long Term Parking f Alrtrain — Access to this parking lot 15 gained from the Lefferts Blvd.
tall plaza. The driver will pass every row of vehicles stopping In an area when there are loose carts. The driver
2x1ts the vehicle and gathers the carts manually. A line of carts will be added Lo the truck not exceeding 45
“Addiionally, the driver will exit the truck when the train station is checked for [oose carts. All loose carts

are braught back to the CMU and all excess carts are lsaded on the teuck for balancing. This 15 a four mile
commute to and from the terminals,

Long Term Parking - A Ford F450 truck is assigned far the fong term parking units and the lots are checked
appraximately & times a day. Long term parking 15 a six mile commute to and from the terminals The Fard

Athnfermation contalred frereln Hhis section i the propretary and confidenta! progerty of Smarte Carte, Inc, :
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¥450 truck fraveks to every aisle of the long term parking fot accumulating loose carts. The driver has to exit
e vehitle 10 thsck the oppes and lower platforms of the Arwain siatdon. Addidonally, once a week for one
shift a cart associate 15 sent cut on the train to collect and stage carts for the driver to load.

+ Howard Beach - Airtrain to Transit / Long Term Parking - Tha two unlts in this station are included in the
regular checks of the Airtrain ford FAS0 route. The train station 1s thoroughly checked for loasa carts, All carts
are brought back to the units and excess carts are loaded inthe truck for balancing,

* Jamaica Station { Aurtrain to Transit - This statron 15 checked daily. 1t is a 14 mile commute from the
terminals. A Ford F450 drlver and cart associate drive to the station and park in the service lat. Both go
upstairs and gather [oose carts on the platform  The carts are brought down via the service elevators 6 at a
time and loaded on the Ford F450 no more than 45 at a tirme. Thecarts are brought back to the temminals
via the Van Wyck expressway  All carts from this station are braught back to Terminal 4 staging area for
distnbution.

* Ramp Side Pickup Procedures A Ford F450 truck conducts a cart roundup in the ramp once a wesk. Access
to the AVSR {Restricted Yehicle Service Road) 15 gamed at Terminal 8 and the driver works his way to every
terminal via the roagway on the ADA. Each terminal has an area where tha truck is parked and the deiver and
a cart associate coflect carts Brought inte the securz area by alrpart personnel and baggage handlers, All
vehicles and personnel on the ramp must be authorized,

* Cart Reundup- A quarterly cart reundup is requested by the GM in caerdination with the Part Authority. A
terminal manager of Smarte Carte is escorted by a Port Authority employee to check and retrieve carts being
used ilegally by airport vendors. The roundup usually covers the airside ramp beyond the BYSR, cargo areas,
baggage storage reoms and ather locatlons where carts are being used by vendars.,

Hewark Liberty International Airpart- General Balancing Route

Due o connections and the air train, excess carts tend to build in Departures at Terminals A, B and £, as well as
parking areas, These carts will be balanced via the Ford 450 truck and trailer to either customs area in Terminal
B or C. Thase vehicle routes tequire the trucks te exit the airpart atd use outer roadways in order to access the
diffarent fevels of the different terminals. Cushman's cannet be used asthere are no roadways connecting the
parking lots to the terminals. Also, within each terminal, carts tend to build on the tcketing levels and are then
required to be returned down te Bag claim.

* Tarminal A

Ticketing - A walking route where the cart associate will collect loase carts inside by the ticketing
counters and warks frormn one end of the terminal to the next, balancing lonse carts into the CMUSs an
the curh. Atentionis pald t alcoves and corners by elevators and ticketing offices for loose carts that
hawe accumlated

—  Gate's Leve| and Airain Platform - Associates walks ta tha security checkpoints/Gates. The carts
collected wil| be returned to units A 05 & A 31 on the ticketing eurb. The excess carts will be taken

downstaws to the bag claim units on the freight elavator. No more than & carts can be moved an the
elevator at ane time,

—  Bag Clairm - A walking route whera the cart associate will scan the island near Active Pickup and then
praceed to the curbside and check the Tax Stand. Loose carts are rallectad and returned inside ta the
bag claim Any excess carts are taken to a staging area to be picked up by the Ford 450 and taken to
whera the rarts are needed, Terminal B or C Custams,

—  Copcourse - There are ng units on the A concourse, howeyer, once a week, an associate will check the
cancourse and kemeove any carts {erought in by airport personnel) and return them to the ticketing
units.

Al fermation centaired heslit this section & Hte progretory ond confidestlof propesty of Sraarte Carte frie
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—  Termipal A Short term Parking Lot - The Ford 450 is driven up and down 2ach row to collect carts from the
parking area. The driver exits the vehicle and accumulates carts and loads the truck with multiple carts. The
truck cart capacty s 45 carts, The carts are then taken to the Terminal that 15 10 need of carts, which again
requires exiting the aimport in order to gain access to the proper tarminal road.

= Terupal & Pus S1ob - & cart assockate walks to the Bus Stop at Terminal A to collect loose carts and retum them
ta the ChUs at Terminal A.

Terminal B

- Ticketing - A walking route where the cart associate will collect loose carts starting at the frant of the Curb
outside Door #1 departures and follows thraugh the end of the curk Door 47, then proceeds to sach ncketing
counter to collect any loose carts. The carts collected will be returmned to tcketing Units B30, B 21 B 32 The
exress £arts will be taken downstalrs anto an elevator, no more than B at a tima to the Anivals Level whera
interline tunnel leads into the customs area. Attention is pad to alcoves and comers by elevators and ticketing
oifices for loose carts that have accumulated.

- Gatg's Level and Alrtrain Platfon — cart associates walk to the security checkpoints o collect any loose carts.
Tha carts collected will be returned to uruts B 30, B 31 & B 32 on the ticketing curb The excess carts will ke taken
downstalrs on an elevator to the Arrivals Level whera interling tunnel leads inta the customns area, alsa checking
CMUs by baggage claim to balance these units.

- Bag Clanm - A walking route where tha cart associate will scan the entire curbside area starting at door#1 near
the Taxi Stand through door # 12 and bus area, Loose carts are collected and returned inside the four bag claim
units BO1 through BO3 and BO7 {outside door#7). The associate will also walk the level down 1o British Ainways
whete theh ficketing coumes and theck n s iocated. Fiom 1here, the can asseoiates waths w the Transit Bus/
Shuttle Stand to collect loose carts and fll CMU BOS at the Bus stop.

- Cengoyrse - There are na units on the B concourse, however, cnee a wesk, an associate will check the concourse
and remove any carts (hrought in by airpont personnegl) and return therm to the ticketing units.

— - Customs = Carts are delivered (from the various other routes described above) via the Ford F450 truck to
Doar #12 on the artlvals level. Tha vehicle has to be parked horizontally and the load is drapped an the curh,
Unfoading the truck |5 a two staff operatian in order to maintain safety on the curb.

Carts are pushed up the tunnel with a GuicKart through the interline area and throuah a roll down gate that s
accessed with a key, This is a secure doar leadmg into a sterile area so two skaff are needed as only equipment 13
allowed to pass through this door. The Ambassador recelves the line of rarts an the other sida of the doar and
fillz the staging areas The Customs area at Terminal B consists of two parts, the North Area and the South Area,
The North side has two CMUSs (BCO4 & BLO5) plus a staging area that holds 150 carts, The South side has four
CMUs (BCOT, BCOZ, and BCO3 & BCOAY plus a staging area that holds 220 carts.

- Termigal B Short Term Paiking Lot - The Ford F450 truck is driven up and down each raw to collect carts fram the
parking area and taken to the Terminal that 1s in need of carts. The driver exlts the vehicla and accumulates carts
and loads the truck with multiple carts. Mo more than 45 carts can be loaded at a time. Alsp, the Cushman s
used here to collect the carts and stage them between Terminal B & C parking lot. Tha divver is called when there
ara 45 carts staged 1o be collected and taken to Terminal C Airslde for customs [see route 2 below under Terminal
C}

- Tegminal B Bus Stop — This Is ocated betwesn Terminal A & B. A cart associate walks 10 the Bus Stand to collect
loose carts which are then returnad to the CMUs at Terminal B

Al Informatlon contoined heren this sactyan 15 the propmetary gad capfidentiol property of Smatte Cares, Ine,
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*  TerminalC

«  Ticketing - There ara tvee levels of ticketing at Termmal . [nternational [top level) and Domestic
{midd|e level). Both are walking routas where the cart associate will collect loose carts starling al Lhe
front of the curb outslde Door #1 Departures and fallow threunh the end of the curb Door #4, then
proceeds o the each ticketing counter ta collect any loose carts. The carts collected will ba returned
to ticketing units C 05, C07 &C 10 The excess carts will be taken downstairs onto an elevator to the
Arrivals Level where the Interfine tunnel [see Aoute 1 below) leads onto the AVAR. The cart associate
pracesds to the Mid - Level curbside to collect loose carts and refill the three CMUs (COS,C11AC
12} Attention |5 paid to alcoves and corners by elevators and ticketing offices for loase carts that have
accumulated,

~  Domestic and Interpational Bag Clajm/Arrivals - A walking route where the cart assoclate will scan for

loase carts starting at the tax stand, proceading 1o the courtesy bus and airport shuttle island, then

to the active pickup area. Loose carts ara collected and returned inside to the five bag claim units C7
thraugh €5 viaa GuicKart Another associate will scan the door 6 custom hall exit area and baggage
recheck where a lot of carts accumulate. Any exrcess carts collected in the arrivals area, are taken via

Cuickart ta the tunnel at the RYSR for return 1o the customs hall (see Route 1 below).

—  Concourse - There are no units on the C concourse, however, onca a week, an associate will check the
concourse and remove any carts (Brought in by airport persannel) and return them to the ticketing
units

—  gustoms—Thera are two routes usad ta bring carts into the customs hall. Both routes lead o the

custors hall tunnel, the ficst via an inside terminal route 1o the RYSR, the second via exterior airport
roads to tha HYSR

o Route T uses an Arrivals tunnel and a door located near the bag claim area inside the terminal-
Excess carts collected from the arrivals and departures |evels of Termina | C will use this route. The
Arrlvals tunnel connects to the RYAR and eoly equipment can pass through the tunnel. The doot
net to the tunnel i secure and our staff use this door to access the RY5R, A Cushiman is then used
a1 the RYSK ta move [Ines of 45 carts from the Arrivals tunnel to the customs hall tunnel, which s
distance of appraximately 200 yards,

0 Route 2is the most challenging route. All carts callected in Terminal C parking or other areas of the
arrport that need to be returned to Terminal C customs rmust use this route. A Ford F450 truck and
trailer transpart the carts via use of the exterior airport roads  The truck has to circle the arport I
order to gain entry io the RYSR at a secure checkpoint. Access is galned by P-4 and the truck drives
on the secure roadway to the pick-up and drop off points indicated above The Ford F450 drops
off a load of 45 carts to an area outside the tunnel The driver guides carts wp through the customs
hall tunne! with a Qulckart, while an ambassadar on the other slde takes control of the row of carts
coming through the door. This s 2 two staff operation as this 15 a sterile area and only equipment
can pass through the roll down gate.

o Terminal C Custom Hall has two CMLUs {CC07 & CC03) each holds 120 cants and a staging arsa that
hiolds 300 carts.

- Terminal € Short Term Parking Garage ~ The Ford FA50 18 driven up and dowe 2ach level to eollect carts

from the parking garage and taken to the Terminal that is i need of carts, Alsa, the Cushman is veed
here with the same pracedure of driving up and down the rows adding carts ta the line. After the carts
are collected, the drivers stage them betwean Terminal B & C parking lot. The Ford F430 driver 15 calfed
when there are 45 carts ready to be collected and taken to Terminal © Airside for custams,

Al iafarmwtion contained frerelit this section is the proprietary ond confidenual properfy of SmarTe Carte Iac
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—  Terminal € Bus Stop / Taxi Stand f Amivals Curb - The QuicKart is used an the curbside by Docr #€ 1o
callect carts and at the Taxi and Bus Island. This area accumulates a ot of carts and a cart assoclate is
assigned a walling route here as well. Carts collected hera are returned to the custams halfvia route 1.

- Concourse - There are na unlts on the C cancourse, howeaver, phee a week, an assocate will check the
gates and remove any carts and return them to the ticketing units,

* P71 Parking - The parking routes are performed with a Ford F4580. The diiver will proceed on the ground
level to collect carts golng up and down each row of vehicles, Thera is no CMU at this location. All carts ara
returned to the Temnina! 8 or C customs staging areas.

+  P-JCar Bental / Lang Term Parking - The parking routes are perfarmed with a Fard 450, Tha driver will
procesd on the ground level and cover the entire parking 1ot. The driver will check unit P02 for any excess
rarts. The driver has to exit the vehicle to check the inside of the Car Renter facilities. Carts accumulate
inside where passengers pick up their rental cars. All carts arg returned ta the Terminal B or C customs
staging area.

+  P-3Car Rental £ Lopg Term Parking - The parking routes are performed with a Ford 450 The driver will
proceed on the ground level and cover the entite parking lot. The driver will check unit P 03 for any excess
carts. The driver has to exit the vehicle to check the inside of the Car Renter facilitles, Carts accumulate
inside wheare passengers pick up their rental cars. The driver aceesses the Bental car garage and proceeads to
the top level, driving up and down each row. The route procesds 1o each of the lower levels and the driver
has to exit the vehicle to lead the truck when necessary, All carts are returned to the Terminal B of C customs

staging area
» P-4 Garage Hotel Shuttle / Long Term Farking - The parking garage has six levels. The Fard F450 driver wll

go to the top and work their way back down to the ground level driving up and dawn each row to insurs ail
loose carts are accumulated, The driver will check unit P 04 for any excess carts. All cants are returned 1o the
Terrninal € customs staging area.

= Airtraln Station - The station pick up is performed with a Ford 450, The truck is parked in the service lot and
the driver praceeds ta the second floor platform. The driver will check unit B 01 [or any excess carts. All
carts are brought down five at a time in an elevatar, loaded on the truck, and returned to the Terminal B or C
customs staging area.

+  AirfSide Procadures - Coordinate acrass to ramp areas with Port Authority in order to perform the drive
through ard recover carts.  In additian, we will request a Port Authority escort to office areas and storage
roocms to recover carts within all three terminals. This occurs twice a year,

La Guardia Airport [LGA) - General Balancing Route

Tha Drelta and US Air Terminals will increase in cart number throughout the day due to passengers renting carts
in bag ctaim at the Central Terminal and transferring to a departing flight on Delta or U5 Alr. We balance carts via
Cushman fram the ather two terminals back to the Central Terminal. Qur cart associates take any excess carts
from ticketing levefs down to bag claim within the respective terminals,

» Dwelta Tarminal

— Ticketing - A walking route where the cart assoctate will collect loose carts starting at the south side door
an the curb and proceed to north side door at the end of the curb, The associate then proceeds inside to
the Motthwest and Delta ticketing counters, ta the secunty checlkpaint, and then to the area beside the
gate. The carts collected will be returnad o units an the ticketing curb. The axcess carts will be taken

Attinformatlan contaiped herain this sectian s the propnetary and canfidenna) propety of Smarte Carte g,
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downstairs to the bag claim units five ata time via an elevator,

~ Bap Claim - A walking route where the cart associate will scan the island near Active Pickup and then
proceed to the entire length of the curk outside arrivals including the Taxi Stand. Loose carts aro
callected and returned inside to the bag ¢laim unlts {CMUs 1-01, 1-02, 1-03, 1-04, 1-05]. The inside of the
terminal at bag claim is checkad for loose carts and any excess carts are placed inte a capture uniton the
curb far transport via Cushman te Central Terrminak,

- Parking Lot #5 & #6 = The cart associate drives the Cushman across the outer roadway into the parking lot.
Each reved 15 criven and loose carts are attfached to the line. Onece the lotin front of the terminal is clearsd
he praceeds ta the lot on the side of the terminal and fallows the same precedure gaing up and down
each row of cars. The line of carts is pulled onto the arnvals curb and carts ate mayed inte the termunal by
hand and balancad into ChLs,

+ LIS Alr Terminal

— Tlcketing - Awalking route where the cart associate will cpllect loose carts on the Departures curh,
progead inside to all the US Air ticketing counters, clear the ares by the TSA checkpalnt and check the
entrance to the gate, The carts collected will be returned to ticketing units 2-30 & 2-31. The excess caits
will be taken downstairs to the hag claim units

— Bag Clalm -~ A walking route whera tha cart associate will clear the entire curbside area on Arnvals
including the taxi pick up. Loose carts are collected and returned inside to bag claim wnits 202 2-03,
2-04.

- Bag Claim US Air Shultle - A walking route on the far side of the Arrivals level of the terminal, Carts
are cleared by passenger pick-up, on the length of the arrivals curb and at the Taxi 3tand. All carts are
returned to CAMU 2-07 inside in the lokby area,

— Parlung Lot #3- The cart associate brings the Cushiman from the Delta Terminal ever ta the lot at LIS Air
and procesds to go up and down every rowy of cars starting at the far end and maving lorward The line

of carts is pulled onto the arrivals curl and carts are moved Inte the terminal by hand and kalanced inte
CrMLs,

»  Cantral Terminaj

— Tcketing.- A walking route where the cart associate will collect [oose carts starting at Gates 4 & B and
proceed to the ticketing counters for Alr Canada, Air Tran, Continental, Frontier, Midwest, Jet Blue and
Spirit Afr. Any Joose carts found along the way wiil be placed in CMUs 3-30, 3-31, and 3-32. The associate
proceeds ta tha T5A checkpoint and gathers loose carts and replenishes the same CMLUs on the ticketing
curb. Any excess carts are staged outslde an the far end of the curb to be taken downstairs via Cushman.
The asscciate then makes his way to Gatas C & [, checking the ticketing counters for United, and
American Alrlines and then on to the TSA checkpoint. Any loose carts are returned to CMUS 3-33, 3-34,

3-35. Any excess carts are taken to the staging area on the curb where they will be balanced down via
Cushman

— Bagclaim A & B - Awalking route where the cant assciate will collect carts on the curb, cuter roadway
island and taxi stand and returns them to bag clalm units 3-01,3-02,3-03,3-04,3-05,

— BagflRim < & [ - Awalking route whers the cart associate callects carts an the curb and tax stand and
returns them back inside bag clalm to units 306 3-07, 3-08 & 3-09,

— Central Terminal Garage / Lots #1 &#2 - This garage has four levels and two CMUs. The cart associate
wil| diive the Cushman to the top level apd work his way up and down sach aisle, gathering loase carts.
He will drive the Cushman down each |evel fallowing the same procedure and balance the appropriate

Altintarmation cormtalmed herad this section s the propretary and fonfdential property of Smarte Corte, tac
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amount of carts inta the garage units 3-60, 3-61. The associate will drive the remaining carts across both
the puter and inner readway to the arrivals curb. The carts are then moved by hand into the anivals bag
claim units.

- Lona Yeun Barking - The cart associate will take the Cushman and proceesd to drive down each ajsle
laking for loose carts ta clear. Carts collected will be balanced ints the units at the
terrrinals,

* Ramp Side Procedures - Coordinate access to ramp areas with Port Authorlty of N/
and Operations at LGA in order to have a Ford 450 drive the ADA and recover carts, In
additian, we will raquest a FANYMN escort to office areas and storage rooms to recover
carts. This occurs on a quarterly basis.

Stewart Internaticnzl Alrport (SWF}-Genaral Balancing Route

+ This lacation has twa CMUs with quarter reward. The ChUs self-balance therefors,
haurly labar is not reguined,

Scums iy Plzn

All Smarte Carte airport lacations receive a minimum of one operational and financial audit gach year, with
larger lecations receiving at keast two audits per year. The operatianal component of the audit ensures that
performance: appearance and safaty standards are being met for both sur products and aur emplovees,
Berause managing a luggage cart concession invalves the handling of cash, Smarte Carte's internal audi
program includes a financial companent with meticulous safeguards to secure revenua.

Audits are conducted by area managers and are typically unannounced. Within 30 days of completion of an
audit, area managers are required to submit thair findings to Stmarte Carta's full-time internal auditor at our
corporate headguarters. The internal auditor reviews each audit and the issues identhied.

In additien, the internal auditer conducts unannounced cperational and Anancial audits throughout the year,
.or R T - . b ‘- o .
Smarte Carte 15 cammmed 1o rnamtalmng financial data security and the prevention of credit card frawd, All
af Smarte Cartes equipment is compliant with Payment Card* Industry Data Secunty Standards {FCI-DSS).
Smarte Carte wses Trustwave's Trustkeeper for annual certification and perfarms an external monthly scan for
vulnarabilities ensuring compliance with configuration requirements of applicable PC-DSS standards, To aid
in further fraud protection, credit card use history is continually anabyzed at each CMU for patterns of abuse,
suspect cards are placed on a hot list and re-authonzed before allowing vend.

CMUs are equipped with insertion type card readers that accept Visa, Master Card, Amerncan Express and
Criscover. Additlanally, each CMU is able to accept a Smarte Carte Gald Card that allows for a complementary
wse, Credn card transactions are pre-authorized using private and secura WIFL, DSL or Cellular Ethernet
connect/vity to the processing bank. Equipment |5 tested and menitwored daily to ensure correct operatian and
because connectivity can be lost, ChiUs can be placed into a mode of gperation that will continue ta allow rental
and not Incanvanience traveling passengers.

Al infermetan cortaised reren this sectwan is the progrietany and confidentia! property of Smarte Carte, Inec.
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RIEDSINET dervice Plan

When you think about what Smarte Carbe provides in an alrport setting, ot really o't
carts. We are the first point of contact for most customers arriving at the airport. It's
AN opRerTUnity 1o move - wourry free and stress free - from one place to another in the
airport. That takes a kot more than just installing carts! The product is SERVICE Our
eystems and people are what make Smart Carte the best chotce for your airparts,

We put ultimate focus on the traveler experience, It's the PEQPLE of Smart Carte that
helg make the experience for Port Autharity visitors! Smarte Carte emphoys over 200
poople serving the four airpaorts, and provides competitive wages and camprehansive
benefits including healtth and dental coverage for our team members,

We are PROUD to be providing jobs in the New York and Mew fersey ecanomyl

Wa place a high valua an customer service and custemer concerms. Our equiprment is
the conduit through which we provide that service, To that end, our customer service

strategies focus an eliminating patential problems before they happen and quickly reselving any questions,
cemments, concerns or przblems that our customers may have

Customer service bagins with extensive training and solid emnployse management programs. Smarte Carte’s
misslon is to excead customier eXpectations basad upon a synerglstic combination of people, equipment, and
procedures.

»  Custorner Service Tmined Staff - All one-site managers, superviscrs, Custamer sarvice associatas and home
office aperations personnel receive extensive customer sarvice training. On-site stalf wears our corporate
uniferm to readily identify them to passengers wheo would like assistance.

+  Equipment Emergency Contacts
Srmarte Carte designates an emergency contact manager far 2ach shift, and that contact is assigned a

specific phane to handle emergency issugs. The number is communicated ta local Port Authotity operatlons
persannel and both airline and terminal managers. Emergency cell phone numbers are provided below:

= JFKInternational Alrport - Designated manager on duky 347-723-7933

—  Newark Liberty Internatisnal Alrport — Deslgnated manager on duty 573-332-2271
= LaGuardia Airport - G Hanry Ty 347-302-3405

—  Stewart ntemational Arport - Carlos Montoya 973-665-4 765

= Inadditlon, Smarte Carte has a 24 hour toll-free telephone [ine to handle incoming customer sarvice

requests. This toll-free number is clearly displayed on all of our products. Smarte Carte offers a customer

service area an our Web site {www.smartecarte.com} where customners can provide feedback or suggestions

ragarding our products and services as well as report issues of request refunds,

— Al refund requests are processed promptly. We have a “no-guestions-asked, sausfaction guarantesd”
palicy.

—  {rcustomer service representatives immediately notify the an-duty manager of reported problams se
we can respond promptly.

- Custpmer Servica Data - The data from every customer service call is recorded and tracked at the homa
office. This information is used to monitor aur performance st every airpart and to dentify potential
opportunities for design modificatlons to eliminate the most common problems.

Allnfarmetron contmned hereln 1t section & the proprietary and comfldentlal progeety of Smarte Cirte, inc
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Halling Plan
Smarte Carte is pleased to offer the PAMNYMI a project leadership team with a wealth of professional credentials
and proven success in desighing, Installing and manading a luggage cart congassion.

=  Prasident & CEQ, Ed Rudis

*  Sanior Dlrector of Operations, Kurt Larsen
The business developrment and operations staff assigned to the PANY NS airports serve as the “chainmen®
of the management team to assure compllance with contract terms and complete customer satisfaction.
Ongoing communications and face-to-face meetings with the PAMNYNI and the indradual airports'
rnanagement staff wifl ensure clear understanding and agreement on cur metual goals of providing the
best service to passengers and airport visltors, They wiill oversee the planning, Implementation, and Ane-
tuning of Smarte Carte'’s contractual commitments and service and also oversee the corporate resources
nezded ta design, install and operate our luggage cart service at peak efficiency, effectivenass and
profesaianalism. Please reference Attachiment 2 for key operations management résumes.

+  Area Manager, Christopher Baile

» (City Manager, Manny Aureus
Our area and cify managers have extensive Smarte Carte knowledge and are strategically located
throughout the country so that they are able to respond to issues at any of their locations In a timely
manner. The arsa manager responsible for the PANYR airperts is based in Mewark Liberty International
Airpart. The City manager is based out of La Guardia Airport. The following is a list of some of the duties of
Qur area managers:

— {onstantly monitor the operational and financial perfarmance of their respective locations
— Audit each location for adherence to Smarte Carte equipment and service standards.
—  Counsel tram and devalop che skills of our locatlon managers

- Actasa secondary contact with airport operaticns staff to address any issues not resolved by the
location manager.

—  Work with airport operations staff to facilitate movement of Smarte Carle equipment to provide the
best possible service,

Pleasa reference Attachment 2 for key operations management resumes.

*r

* Management
The lacation is managed by a General Manager and two Assistant General Managers. The airport is then
divided into three zanas, and each zane 15 supervised by Terminal and Assistant Terminal Managers Flease
reference Attachiment 3 for an organization chart far details by zone,

- eclri Service Associat 5
=  Function
Smarte Carte's 5545, or mone commeonly known as “Blue-Chip Ambassadors’, work on the departure

levels near the curbside units. They assist in the rental process, loading luggage onte carts, general
airport directions and detar hustler activity. They are intimate with flight schedules and airline locations

Al afarmation confalned hereln this secTion & e proprietany and confidential property of imarre Carte fne,




Fraposal to nstall, Mawtan and Operate

SeifSeryce Anting Passenger Luggage Cart Contrad
i} { j f v E}(P NENCE Urigs a2 Vorious Port Authorty of New York and

_‘)J f‘ H Mew fersey Airparts V19 Privilege Permit

x!MIZ ET

throughaut the airport,

- &taffing
S5A staff ranges from approximately 15-20 5545 which equates to Brhows a day in the slow perieds
and 120 during busy pericds. We empley both full-time and part-time 55As.

Shifts lay terminal are listed below:

Terminal 1 = Monday - Sunday 1pm - 6pm

Terminal 3 — Monday - Sunday 11am - Gpim

Terminal 4 - Manday — Sunday fam - Zpm, 2 pm - 10 pm, 4pm - midnight
Tarminal 5 - Monday - Sunday 11am - &pm

Terainal 8 - Monday — Sunday 11am - &pm

- Uniform
S5As are provided blue dregs shirts, jackets, ete.

*  Ambassadgrs

—  Functlon
Smarte Carte's ambassadors work in the customs baggage claim. They assist in the renml process,
leading luggage onto carts and general airport directions. They are intimate with fight schedulas and
airline locations throughout the airport. Ambassadors previde change for large bllls and exchange
fareign cuirency.

— Staffing
Ambassador staff ranges from approximately 15-20 which equates 1o 80 hours a day in the slow periods
and 120 dunng busy partods. Wa employ both full-time and pant-time ambassadars,

Shifts by terrrunal are listed below:

Terminal 1 - Monday - 3unday 10am - 11 pm
Terminal 3 - Monday - Sunday éam - 9pm
Terminal 4 - Monday - Sunday 24 hour coverage
Terrainal 7 - Monday - Sunday 6am - 12pm
Terminal 8 — Monday - Sunday %am - 11pm

—  Uniferm
Ambassadors are provided pouches, Blue dress shirts, [ackets, etc

v Airtraln Drivars {ATD)

= Function
Striarte Carke's ATDS work throlghait the entire airport. They are responsible for balanting carts from
the various air train stops and throughout the terminals. Balancing is required as many passengers rent
carts in airport terminals and take them to Federal Circle, Jamaica & Howard Beach station, and long
term parking. The carts are then collected via trucks and trailers and then driven back 1o the termunals.
Balancing carts by using the air train 15 not allowed,

Al mfermalian confoinad hersin thir rection o the proprietary and confidantia) property of Smarte Carte, e
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Staffing
ATD staff ranges from 170 hours a week in the slow pericds and 210 during busy penods.

Unifarm
They are provided polo shirts, hats and [ackels.

T,

Funpction

Smarte Carte customer service associates transport carts from high return areas to high rental areas

to ensure carts are always available to customers, They alse perform daily cleaning of carts and

cart management units. They provide customer service by assisting passengers and maintain good
cammurncatien with other employees and facility management They also learn and practice safe work
habits assuring safety to self, coworkers, airport property, passengers and visitors.

Staffing

We currently have approximately 70 cart associates on staff. We employ both full time and part time
assaciates They covershiffts 24 haurs a day. They are assignad m the varfous terminals based on ighe
schedules,

Unifarm
CSA's are provided polo shirts, hats and jackets.

= Majntenance

Function -
Ersure CMUSs, carts and all cart-maving equipment is working atoptimum levels Perform preventative
maintenance, il repairs, detail cleaning and manage part inventory.

Staffing
The mantenance staff consists of a maintenance manager, three technicians and three staff membars.
The malntenance shop s located in Bullding 14,

* Fipance

Function

Remove, count and record all cash from Chils, record meter readings and enter all data inta the
collection data hase, Arrange bank depaosits and coin orders. Perform daily payment tests on CMUs
Prepare and audit ambassader potehes. Review international currency exchange rates.

5taffing
The finance staff consists of a manager and three staff membars,

Al fermatian conirined frerein ifus sectag o the prepmetary end confideaiial propecty of Smare Carte, e,
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. Management

The location is managed by a General Manager, three Terminal Mananers and three Assistant Terminal
Managers. Pleass reference Attachment 2 for an organization chartfor mere detail,

=  Ambassadors

Functlon

Smarte Carte ambassadors work o the customs baggage claim areas in Terminals B and €. They assist
in the rental procass of carts, prowvde change for passengers and aid in the movemant and collection
of carts, inside and outside of the customs hall. They are intimate with Maht schedules and airfine
locations thraughout the airport and prowvide passengers with general airpert directions,

Staffing

We currently have 7 Ambassadors on staff, working 35 hours 2 week during slaw perlods, 40 hours
tunng pesk penods. We employ both fJull-time and part-ume armbassedors,

Staffing by terminal is listed below:

Terminal - Monday- Sunday 4:30 am- 7:30 pm
Terminal E- Monday- Sunday 5:00 am- 12:30 am

Uniform
Ambassadors are provided pouches, geld colar pola shirts, jackets, ete.

«  Ajrtrain Drlvers

Functichn

Excess carts tend to build in departuras at Terminals A, B and C, as well as all parking areas due to
connaCtions and the Airtrain, These carts are batanced via the F 450 truck to either customs arza in term
B or C. These vehicle routes require tha trucks to exit the airport and use outer readways in order to
access the different levels of the different terminals. Cushman's cannot be used as there are no roadways
connacting the parking lots to the terminals. Also, within each terminal, carts tend to build on the
ticketing levels and are then required to ke returned down o baggage claim, Oriver’s also need to chack
all rail ink stations as well as long term parking garages, which requires the Ford FA5 to drive all levels
of the garage to pick up loose carts.

Staffing
Airtraln staff ranges 160 hours a weelk in slaw pariods and 200 durmg blsy perinds. We n:l.lrrualruh‘-r start
the drivers at #:00 am to 1:00 am; every haur of our operation is staffed with a driver.

Unifarm
They are provided pelo shirts, hats and jackets

Al infarmatlon contaimed herefn this secthor & fie groprietery gnd confdentia! property of imarte Corte, Inc :
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= Functlon
Smarte Carte customer service assaciates transpont carts from high return area to high rental areas
ta ensure carts are always availablo to customers. They perform daily cleaning of carts and cart
management units. They provide custormer service by asslsting customers and maintain good
communication with other employeas and facility management, They also learn and practice safe work
habits assurirg safety to self, cowarkers, airpott property, passengers and visitors,

- Staffing
We currently have 19 C5A% on staff. We employ bath full time and part time associates. They cover shifts
from 4:00 am ta 100 am for a tatal of 21 hours a day. They are assigned to terminals A B and € based an
flight schedules. They are moved thraughout the day as business dictates.

—  Unlform
CSAs are provided polo shirts, hats and Jackets

+ Maintepance

—  Function
Ensure ChUs, carts and all cart-meving equipment is working at optimum levels, Parfarm preventative
maintenance, all rapairs, detail cleaning and manage part inventony.

—  Staffing

The maintenance staff consists of a maintenance manager and three technicians. The maintenance
shog is localed in the customs hall of Terminal B.

+  Fipance

— Function
Remove, count and record all cash from CMUs, record meter readtngs and enter all data into the
cofectlon data base. Arrange bank deposits and coin orders. Perform daily payment tests an CVILUS.
Prepare and audit ambassader pouches. Review international currency exchangs rates.

— Staffing
The finance staff consists of one finance manager.

»  Management |
The lacation is managed by a General Manager, a City Manager and two supervisors. The managers are |
responsible for all finance and ganeral maintenancs work. Any substantial maintenance work is performed
by IFK staff. Please reference Attachment 3 for an organization chart for more detail.

= Customer Service Associates

—  Function
Smarte Carte customer service associates ranspert carts from high retumn area to high rental areas
bt ensure carts are always available to customers. They alse perform dally eleanbng of carts and

Allinfarmaion canreined hereln Hhis sectean 8 the propnetans ond confidentla! nreperty ofSmarte Carta e
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cart management units. They provide customer service by assisting customers and maintain qood
communication with other employees and facility management. They alsa learn and practice safe work
habits assuring safety to self cowarkers, airpert property, passengers and wisitors,

-~ Staffing
We currently have five cart associates on staff. We employ bath full time and part time associates. They

o s fromn 400 ams 1A% am o a total of 21 hewrs 2 dey, They are assigned wo Terrmmals B, Cand
[ based on flight schedules, They are moved througholt the day as husiness dictates.

= Unifarm
CSA%S are provided polo shirts, hats and jackets

+  Manadgement
Stewart International Afrport is managed by a part time manager whe visits the location twice a week to
ensure the carts are balancad hetween the two units and the equlprment is working.

Home Office Suppart Center

One of the Integral pieces to tha success of any Smarte Carte operation 15 the home office support center, At
the support center, Smarte Carte has a team of 70 individuals whose sole function 15 to support the staff at each
of aur locations  From Technical Services staff that provides equlpment information and training to Human

Rescurce staff that provide employes suppoert and training, the support center is a critical piece In the effactive
management of our oparations.

Smarte Carte’s location managers have the full support of all deparmments at cur home office support center in
Saint Paul, Minnesota.

Airport Location
Operations

Narketlng

" Materiata B

Contratl Deyelopmentr
Manufatiurlcg

Operalions Suppent

] Hurman
EhyIngéring Resources

Customer
Tee bnial Shrvlce
Service

Accouming

ARinfoimatkon conteimed heraln this section s e proprietery and confidensin) property of Smarte Corte, Ine,
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They are Fsted below With a desoription of the wles and responsibilities of eath,

Accounting f Lecation Analysis - Our accounting and location analysis department monitors
information ¢n transactions, revenue, Usage and service cades. This information is captured through
each produce’s MICreprocessor. The data is electionically transmitted to our world headquarters on
a schedulad pasls. Usage and revenue dats |s also recorded manually to provide reporting system
redundancy

At the end of sach month our wotld headquarters accounting/lecation analysis department analyzes
the monthly performance throwgh the use of our focation analysis database. This database processes
the monthly reporting data (rents, returns, cash, ete.) and compares actual meter readings with actual
bank deposits. We will then provide the PANYNJ a report that lists the total manthly revenue, This
commission settfement staterment will accompany the monthly payment to the PANTR.

In addition, our location anahysis database identifies “red flags” This is information that may indicate
a prohlem at the location, including cart loss, theft or possible cart hustling situatioons. We usa this
infarmation 1o track location perfarmance and ldent/fy trands.

Engineeting  Technical Suppart / Planning - Smarte Carte is recognized

by travelers, irports and competitors as the world leader in designing and
managing paitengsr sarvice solutions for the glabal marketnlaca. Qurteam
of engineers, techaltians and eperation professicnals continuously strive 1o
improve our Aquipment through innovative, customer-focused preducts and
product enhancements.

The advantage of a Smarte Carte management system is thal we design

and manufacture our own equipment for use at our airport concessions
worldwide. QU engineering staff recaives input from our field personnel,
airports and travelers in order to design the products our customers want that
will work effigiently in the airport environment

Our technical support departrment pravides technical assistance via telephone
as well as extensive technical equipment manuals to aid field personnsl in
trauble shooiing equipment problems.

CQhur staif of planners is responsible far coordinating and executing sach
installation, ensuring that both product and necessary rescurces are avallable to quickly and efficiently
install each passenger service operation.

Human Resources - Our comporate human rescurces department supparts the recruitment, screening
and hiring precess, working dirsctly with local and regional management. The HR department
coordingtes the advertising platements, screens resurmes, conducts telephone interviews, background
checks and creates a short Jist of the most qualified candidates. Thay also participate nn an-site
interviews wheh reguired

The HR Departrnent is also responsible for the coordination of benefits and leads the efforts of

coRtinusus taning for our personnel, in coordination with regional management, HH provides various
training manuals and skills assessment testing,

Al epfprmatinl comioined hereli [is secthon it the propretary and confidentlal property of Smarte Corte fhe,
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® e smartecarte
Fragryn Lor = ar
£455 Pare A Bwhoacly
06-Feb-0F 5¢ Poor AN 3500 a0
BIE A& e afe JF 2414
PORT AUTHORITY ¢fF NY & NJ i 430 18 v
PO BODX 17308
NEWARK M.J 0F 1940001
ZPB545
~
e
. R, PR r;-\\ “_ﬂ\‘}
Regarding: Monthly repart of receipts from cart & stroller rentals far p ‘. i -'L‘—) “-l' .
NEWARK INT'L AIRPORT for the month of JANUARY 2009, it s
__________.___d_,,r’ |
C:ash Receipts 167,625 06
Credit Card Receipts a7 57500
Rafunds 17.00
Sales Tax 17,348 42
tet Sales 247,834 .64
gy !
Basze Commission i 247,834 64 s
\\.‘_h__ I -
Commission Payable 5353228
Mimimem Paid 10,500.00
Cormmigsian Due 43,.032.248
Regarnds,
SMARTE CARTE, INGC,
Charyl R, Meyer
Seniar Accountant
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MARCH 10, 2009

Smarte Carte, Inc.

{651} 429-3614

PORT AUTHORITY OF NY & NJ
FO BCA O BLDOD-1%17

FHILADELPHIA FA 191951517
ZPB545
-
7 :
i fﬁEGAHDINE{ MONTHLY REPORT OF RECEIPTE FRCOM CART EENTALS FOR

RMEEEEEK‘INTL for tha wonth of Pabyuary, 2009
LhSH REECEIRTS
TREDIT CARL RECEIPTS
GOLD CARD REVENDE
QTHER INCQME
REETINES
SALES TAX

TOTAL MNET INCOME
CrRMISSICN BRSE

COMMISSION PAYABLE

LESS MINIMIM COMMISSTION PAID

COMMISSTON OVER MIMNIMOH

Begards,

EMARTE CARTE, IKC.

Miké Ehlers
Senlor Accountant

g il
DL
i Fﬁ | -

f

155,955.20
£4,170.40
2,523.00
a.od

£J.00
14,171.54
202,456-24
——

—"

" zoz,456.26

o —
—— e
43, T30.35

10,500.00

43,230,855

YRR T

—

1 l‘ll"
lI -t

—

hitps:/flgckboxdirect.tdbank.com/lbx_printimg.cfm?id=221884&bxdatatable=1bx_ap_15174&lbxfor... 3/23/2009
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APRIL 18, 200%

Emarte Carte, Ina.,
[651) d429=-36L14

PCRT AUTHORITY OF MY £ NJ

PO BGX 95000-1517
PHILRCELFHIA BA 131851517
ZPAS45

REGARDIMNG: MOMTHLY REPORT OF RECEIPFTS FPROM CART BRENTALZ FOR
NEWARK INTL for the month of March, 2009

CASH RECEIPTS 145,737.35
CRECGIT CARD RECEIPTS 64, TE1.040
GOLD CTRERD AEVENDE 3,932,040
OTHER INCCHE 0, e
REEUNDS 2@.040
SALES TR 14, 025773 .
TOTAL WMET INCCME ;,f";EG,asT.sz .“x
f = mmmemmm—S -
COMMIESTION EBASE 200,387 .62
CoOMMISSION PRYAEBLE 43,279.41
LES3 MIMIMIM COMMISETON PAID L4,%00.00
CoMMISSIoN OVER MIMNIMUM 32,779, 4%
BmgaTds,
SMARTE CARTE, INC. PR
N 5 Fl
PR
T’ l"ll\j -:_.-/ !
Hike Ehlera i !
Senior Accountant
T R L
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MAY 14, 2009

cmarkte Carte, Ineg,
{E51) 429-3414

PORT AUTHORITY OF WY & WNJ
PO B2 95000-1817
PHILATELFHTA Pa 181351517

ZPE545 Exwa:,) Lj"{i {
Pl

REGBRDING: MONTHLY REEFORT OF ARECEIPTS FROM CART RENTALS FOR
NEWAREK INTL for the month of Aprail, 2009

CASH RECEIPTS 204,378.34
CREDIT CARD RECEIPTS 73,8944.00
GOLD CARD REVENUE 3,485.C0
CTHER INCCOME 0,00
AETUNDS ' 15.00
THLES THA 18,435, 67
TOTARL NET INDLI:EE 263,366.a7
L, T & * 7 1 ]
T
COMMISSION BASE 263,366,467 | !
{1 T
S
CCMLMISSION PARYRBLE 56,887 20
LESS MINIMUM COMMISSION PAID 10,500, 00
COMMISSSON OVER MIMIMIM 45,351.20-5//

o= o - -

Regards, @-J ‘{;E ? /{,‘7

SMARTE CTARTE, INC.

Mik¥e Ehlers
Senler Accountant
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SJUNE 19, 2093
Smarte Carze, Inc.
651y 420-26l14

FORT AUTHORITY OF WY & WNJ
Fo BOX 95000-1517

MNEWHARK, INTL far che month of May, 2009

C}QH-'Fé:EIPTS

CREDIT TRARD RECEIFTS
GOLD CARD REVENUE
OTHER INCOME
REFLUMOS

SALES TRX

TCTRL KET IMNCOME
COMMISSICON ERZE

CCMMISSION PAYABLE

LESE MINIMIM CotdMISSION FPAID

COMMISSION OVER MINIMITM

Regards,

SMRKTE CRATE, INC.

Mike Ehlers
Senior Accountant

FHILAROELFHIA BPh 2018951517

cPBEL45

l‘ll'l k)

[P

REGARROING: MaANTHLY BEPCRT OF RECEIFTS TRCOM CART RENTALS

FOR

%{} \BFBQEKC

20%,91€.51
B4,066_ 00
3,663 .00
.00
32.00
20,124,728
287,465, 24

0 o -

287,489,324

.

€1, 057,68

10, 500.00

51,597,684

| TIPS ) [ [ I | aa. I o i i T s . P I R N Tu Nl b
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JULY 14, 20085

Smarte Carte, Inc.
{ERL) q28-3Gl4

FORT ARUTRORITY OF WY & NJ
PO BOX $5000=-1517
FHILADELPHIA
ZPBS4S

PA 1915931517

A

HONTHLY REPORT OF RECEIFTS FRCM CAAT RENTALS FOR

SARTINSG:
K:EJEWNTL for the manth of June, 2009

CASH RECEIPTS
CREJIT CTARD RECEIPTS
GOLD CRRD HREVERUE
CTHER INIDHME
REFURDS

EALEDS THhX

TOTAL HET INCOME
COMMIESION BRSE

COMISSION FAYDLELE

LESS MTNIMUM COMMISZION BALID

CORMMISSI0ON OVER MINIMIT

Regards,

SMARTE CRAETE, INC.

Mlike Ehlers
Senfincr Ahocguntankt

234,389 .20
-04,4C5.00
3,503,000
.00

21.03
22,458.30

320,832,592 !

.t

320, E32.80

T T P ——

69,.253.91

10, 300.00 1

59,726.91 ;/

67|
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BOGHST 14, 2009

Smarte Carte, Inc.
(651} 429-3614

wopT BUTHCRITY OF NY § M7
po BOY F5000-1517

PHTTACELEHIA PR 191951517
rpgeds /C/__,-"'"
1S ;ZB -
P
RESRADING,  HMOMTHLY REPORT 0OF RECELITTE FBOM CART GEMTRLS TOR
MEWAFE INTL foar the month of July, 2009
a5y RECEIPTS 282,654,340
cRELIT CARD RECEIETS 12BE, 640,00
coLy CARD EEVEHUE 4,.375.00
OTHER INCOME .00
REFUNDS 34.00
SALES TAX 27,152.71
TaTAalr MET INCOME JE4, ;;I_;;
. e |
CopMMISSI0ON BASE 2B3,481.58 _/J
———— |
CoMMISSTON PRYABLE pd, 912.02
LESS MIMIMUM COMMISSION PATD 10,500,000 /
73,41z.02

CoeISSTON OVWVER MINIMUM

Regards,
SMARTE CARTE, IHC.

Mike Enlers
fenlor Afcountant

T L Sl . e e

i
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LEX: 1517 Batch Rel; 2117 Busioess Date: 09/18:2009

cEPTEMEER 14, 2009

omarte Carte, Inc.
{651y 423-3614

pofT RUTHORITY OF NY & NJ C”<
PO BOX 55000-1517 b -
PH{LADELPHIA FA 131551517 :;;\r‘l

zpgS45
BECARDING: MOWTHLY REPORT (F RECEIPTS FROM CRAT RENTALS FGR
NERWRERK INTL for the monch of August,

casH RECEIBTS 357, p92,37
cREDIT CARD RECEIFTS 142, 4685.00
oLl CARD REVENUE 3,985, 00
OtHER IWCOME 2.00
REFUNDS 163,00
SRLES TAX 32, 89%. 34
ToTRL NET INCOME 471, 34
471,362,003

CopAISSION BASE

oo ISSION FRYABLE 101,814.20
LESS MINIMIM COMMISZION FAID 14, 5C0.00
Comr1SSION OVER MINIMUM #l,314.20

L B i T .

Ragards, 1 .
sMaRTE CARTE, INC. @ ? Zﬁ’é}?

¢

Mike Bhlera
Egnier Accountant

Amount: $0.00 TRN: 17 8E0: 17 Page: 30f 5




Print Selection: Batch Level/Consolidated ¥iew

LBX: 1317

Batch Ref: 1231

Eusiness Date: TOS20200%

QLTOBER 14, 200%

Smarte Cazte, Inc,
jEaLl) d29-3514

BORT ROTHORITY OF HY o NI

P BSX BLO000-151%7
PHILALELEHIA FA 151531517
LFRE4E

$57
)@% |

:

@ WG:  HoNUTHLY REPORT CF RECEIFTT ERCE CART REWTALI FUR

NEWhRE] INTL for tha month of deptember, 2005

RECEIPTI
CRELIT CARD RECEIFTE
SOLO CARD REVEMUE
OTHER INCUME
REELNDS
SALES ThRX

TOTAL RET IHCCHHE
COMMISSTCN BHASE

COMMISSION PAYRBLE

LESE MIMIMUM COEMISSION PAID

COFMISSION OVER MINIMIH

Ragards,

SHARTE CARTE, INC.

Mike Thlers
Senier Rccounbant

265, 902,22
127,735 0o
5,.275.00
0.0gQ

E3.09

26, 359,08

376,560 13

AT 376,869 30

Bi,338.399

13,500,007

¢, 838,499

—_—

Amount: 36.00

TRN: ¥ BELL T

Pape: 3ol 5




Print Selection: Bateh LeveliConsolidated View

LEX: 1517 Batch Ref: 2314 Business Date: 117162009

HOvEMBER 12. 2009

Smarce Capte, [nc.
181y 429-3914

FORT AUTHORITY OF HY & HJ

FO pox 95000-1517

BT LADELEHIA FA 191951517
2BR54S

REGARDTNG: MONTHLY REPORT OF RECEIPTS FROM CART REMNTALS FOR
HEWARK INTL for che month af Octobar. 7008

CREDIT CARO RECEIFTS 11%, 0548,
GLLD CARD FREVENWE 4,165,
CPHER INCOME i)
[ gkl 2,
Ahres A 21,038,
TGTAL HET INCOME 300, 520,

~

Pﬂ\“h’[ 5

“A5H RECEISTS \\\__________,// 158 422,

13

e e et g

COMMISSION BASE //3;;—52!}.75 ;

eSS IoN PRYABLE B, 82,48
LEgs MINIMUM CoemAIssion bhip 13, 506,00
S ISSIoN CVER HMTIHTHMUM 54,412 4B
b
it ok
W
Bhgards, !

SHARTT CARTE, IHC.

Mine Ehlecs
S4nior Accountant

o'l

Amount: $0.00 TRN: 12 SEQ): 12

Page: 3 of 5




Print Selection: Batch Level'Consolidated View

LBX: 1517

Batch Ref: 2314

Business Dhate: 117161009

NOVEMBER 12, X009
Smarte Carte, Ing.
|51 AT0-3EL4

THE PLRT ADTHORITY OF KY & NJ
B BOy 050D0-1517
FHILADELFHLA FA 191851517
ZIspong

LASH RECELETS

CHEDIT CARRAD RECEIFTH
QL0 CARD AEYVEHNUE
REFUHD3

SALES TRX

TOTAL WET INCOHE

COMMIS9IGN BARSE

COHMISEION PAYRALE

LESS MINIMUM COMMISIION FALID

COMMISELON OUE (CHECK ENCLOSZO)

Ragards,

SHARTE CHRATE, INC.

Hike Ehlera
Eenlor scocountant

ANcaiz

REGARDING: MINTHLY REPORT OF F.EI:‘E.IPTH"’Fﬁ.&'[_CRET RENTARLI ECR
HEW YOBRE=JFE for tha month of octaober, 2008

Tr2.,082.51
261, 610,00
12,875.00
18%. 00
22,372,780
1,046, 378,491

, 024,004.13

i

184, 320.74
LT, 500,30
-

166,B20.74

f’f/é?r" ¢

Amount: $0.00

TRN: 1} $EQ: 13

Page: 307




Ber—sgrerul

Print Selection: Batch Level'Cansolidated ¥iew

LBX: 1517

Batch Rel: 2125 Business Date: 12/21/2009

CECEMBER 14, 009

Emarte TArte, LTG.
1652 425-3&£11

POHT JUTHORITY OF NY L NI

PO BOX 25C0Q0-1517 e
FHILROELEHIA PA 151951517 7 J,‘ Ca
ZPE545 L -{ﬁ'\... )
1 : |
| M
PEGRRCIMG- MOWTHLY BEPORT OoF RECEIPTS FTROM CAAT REMNTRLS FOR
HEWARK INTL for the month of Wovembar, 2008
CASH RECEIETS 196, 464,05
CREDIT “hfb RECEIPTE 112,235.00
GoOLD CRED REVEHUE 4,000, 00
OTHER IHCOME Q.0
LE%% REFLNDS ag. oo
LESS SALES Thi #2,481.77
TATHRL MET INCOME 292,168, 18
- L
CCHMISSION BRSE . 292,155.:9;)
-
COMHIZSION BASAHELE B2, 148.33
LESE MINIMIM £OPHISSI0H BAID 10, 500,44
COMMISSTON LrVER MIMIMIT | 52608, 20 _./
Bmgatrs,
SMARTE ©RRTE, IHGC, .
|7 / %] /E"?
Mika Eblecs
Senlor Accountant
Amppni: 3400 TRN: 24 SEQ: 24 Page: 3ol 5




TPrint Selection: Bateh LeveliConsolidated View
LEX: 1517 Batch Rel: 2151

Buziness Date: 01/10:2014

JRHUARY 14, 2010

smarte CTarte, 1Re.
[651) 4gB-3&14

PCORT RUTHORITY QF NY & HJ

P oyt dSQ00-1517
FHILADELEPHIA BR 101951217
IEALS4L

REGARDIWS: MUNTHLY REPORT &F RECEIFTS FROM CAET RENTRLS FOR
HEWREY TWTL for [he month 9f Deosckbers , 7006

ZASH RECEIPTS
CREDIT CARAL RECEIFTS
GCLD CARD REVEIUE
OTHAER THCOHE

LESS WKEFUNDS

LESS SARLES Th

TATAL HET IHCOME

COMMISSTION BASE

CORMISEION FAYABLE

LESS MINIMUM COMMISSION PRID

COPMISSI0N OYER FIRINMUM

Regarccds,

SHARTE CARTE, INC,

Mik® Ehlers
Senlor Acesunbant

NI

251,394
144,210
4,430
-4, 516
4B
26,008

v

2

E

.63
M|
-0
.41
v
-1

971,523

.55

B0, 24%.10

10, 500

ER,Ta3

.09 .

2/

I Q}l{o

samaunt: §@.00 TRN. 2 SE0:2

Page: 3ol 5




P el
Print Selectitn: Batel Level/Consalidared YView

LBX: 1517 Eatch Ref: 2202 Business Date: D2/19/2010

FEBRLARY 12, 2010

Tmarte Carca, 1ine.
16511 d43§-3614

POBT RUTHORITY CF MY & MNJ

o
20 BCH 950QQ3-1517 /\\};j\l;\/)b
By B0
‘{HR

FHILABELFHIA PR 1B1BELEIY
APAGAD

NG: HONTRLY FEPORT OF RECEIPTS FAOM CART RENTALS EoSR
TMTL f5r the manth gf Januwkry, 2010

RECEIPTS 221, 12430
{HELIT CARD RECETETS 1£1, i on
SALT CARD REVEMUE 2,345 4n
OTHER THCCME .00
L=55 REIUNGs 4000

24,563_82

LEES SALES TAX

J50,€26.08

TCTAL HET THOOME
dsn, 526, 08

COMMIISION BRIE

COMMISSTION FAYABLE TE, Tah.23
LPSS MINIMUM COMMIZSIGH ERTD 1o, 500, 0d
COMMISSTION LnfER MIMIMLUE E5, 235,23

SHARTE ChRTE, IHC.

o

Hike Ehlera
Sanltar Accounbant

Ameoant: 5000 TRM. 11 BEQ: 12 Page: 3 of §




- y—

Print Selection: Bate] Level/All Items

LEX: 1555 Batch Ref: 2089 Business Dare: 03718:20140
MARCH 12, 2010
Smacte CArte, Ims.
(BE1) 4Xo-3E14
PORT ALTHORITY DF BY & NJ .
PG HOX DS000-1517 7 -“""'\D

FHILAOELFHIA FR 181351517 ,f
£rA545 .

/fﬁh\ R 'H b .
. )

’fREJG.P;F.DIﬁ:;: HCHTHLY FEFCRT OF RECEI®T3 FROM CART RENTALS FOR
HEWARRE IMTL Toxr the month of Fesruscy, 2010

CASH RECETPTS 176, 682,40
“REDIT CARO RECETERTS 104, 340.CO
GOLD CRAD REVENUE 3, 55304
CTHER IMCOME 0.a9
LEZE REFUNDS 30.00
LET3 SALES TN ' 18, 6r5.9]1
TGTAL NET IHCOME 65,941,449
———————
- Y
CoemIiss 10N BREE ﬂss.s-u_ag
CoryitsiON PAYRBLE 1,443 1
LESS MoWIMIM COMMISSICM PAID 1, 50096
COMMISSTON DVER MIMIMLM 46, 343 38
——EE———

Regards,

SMARTE CRRTE, INC.

. Maxa Ehlsis
Sanlor Atcountant

Amount: S0 TRN: 10 SEQ: 10 Page: 26 of 36




ection: Batch Leyel/All Hems
isG Baich Rel: 2047 Business Date; 04/20/2010

APRIL 15, 2013
omatia Carte, Inc.
LE511 429-3414

FORT RDTHIRITY OF W & HJ
P B S53000-1517

FHILADELEFHIA FR 19r851517
L]
® & ) —
.ﬂ : .rﬁn}
. A
\ L
{/#;EGFRDTNG MIWTHLY REPCRT OF RECEIFTY EROM CART REMTALE FOR

WEHARN FINTL for cha mooth gf Martoh, 2010
RECEIPFTS 172, 736,70

cAEDIT CARD RECEIFTE 105, 890 00

pOLD CRRAR FEVENHUE 4, 260,00

OTHTE INCOME n.oo

LE=S REFUNDS 13._C0

1.E39 SALES ThRX 18,575, T4

TETAL HET INCCHE 285,387, 64

265, 267, 94

CEMIISSION RASE

oIS II0ON PAYABLE 51,319 38
LEFS MINIMUM fCemIS5IoN PAID 10, 300,494
cEeISSIoN DVER MINIMUM 14, Hi9._ 4B

pagaras, | L( ;.’jl ID

sMRARTE CARTE, INC,

Mike Ehlera
Lanipr ACC&URTARL

Ampunt: 30.00 TRM: 7 SEQ: 7 Page: 114 of 126




o

Print Selection: Betch Level/Consaiidated Yiew
LEBX: 1517 Batch Ref; 2026 Business Date: 051772010

MAY l4, 2017

EmarTh Cagte, INC-
(BTN 429=-3814

PORT RUTHORITY OF HY & HJI
FrJ 80X 95000~1517
PHILADELEMIE PA 191%51517

" ! 5

FEGRRDIMG: MOIHTHLY REPORT OF RECEIPTS FROM CART RENTRLE FOR
HEWREE, THT], for the mamth af Rpeil, 2410

CASH FECELPTS 184, 760 5C

CAEDIT CRR[ FECEIFTS 127,240,600

GLED CARD REVEHUE J.BEE 0L

CTHER INCOME 0,00

LESS BEFUNDS t__a_gg,,_g_c___h“\

LESS SALES TaK /2 T30, 81 )

TOTRL HET IHCUME (/ 04, 2d1.58

COMMISSICH BASE 304, 341,58
e

TOMMIEE1CH FATRELE 65, T37.TE

LESS MIWIMUM COM{ISSION PAID 13, 300, 0

COMMISSIoN OWER HMINIMUM 55,227, 7E /

Regards QY (O

LMARTE CARTE, THC,

Mike Ehlar=
- Seninr AccounkAnt

Amount: 5000 TRN: 15 SEQ: 25 Page: 3 of §




=FFihit Selection: Baich Level/Consalidated View

LBX: 1517 Batch Ref: 2014

Business Drate: 06/18/2010

JUHE 1§, 2010
Emarta Carte, Inc.
(681 q29-3614

PORT ALTHDORITY OF NY & NI
PO BOot 95000-1517

55

PHILARELFHIA FA 1891851517 ﬂ
2PRE4E ry
{H' i
/"».
TN
h
;IF.EEP.RDIMG: MCRTHLY REPORT OF RECEIFTS FROM CART HENTALS FOR
QEEfff/;HTL for the month of May, 2010
CASH EECEIPTS 201,415.8¢
CREDIT CARD RECEIPTS 103,860,020
GOLD CRAD REVENUE 3.880.040
GTHER IMCCHE (LI a]
LESS REFLHOS 20.0e
LESE ZALES TAX 20,711.32
TITAL HET LNGOHE 20E,T2B.78
= E————

T
zaa.?zs.w‘—h—\\.

COMMIZEISN BASE
...-// A
COAMMINETEN PAYABLE 62,365, 4
LFEE MINIMUM COMMTISETON PAID 1ir, S0 DO
COMMISSION (WER HIMIMLE 51,HE65,42
Pr—— L
Bagards,
SMARTE CAATE, INC. !
Mike Eblmi¥
. Senior Acoountant
- — - —— — - -
TRN: 4 SE{): 4 Pape: 30 5

Amount: $0.00




Frint Selection: Batch LevelfConsolldated Yiew
LEBX: 1517 Batch Ref: 2015 Business Date: 07/192010

Juby 15, 2010

Smarce Carte, Inc-
(E51] 425-36L4

FORT AUTHORITY OF WY & MW

FO BOX S5000-1517
FHILALELEHIS PR 191551517
LFESD

BEGRELING: MpETHLY REPORT OF RECEIPTS PROM CART RENWTALS FOR
HEWARK INTL for the month af June, 2010

CASH RECEIPTS 234,815.1!
CREOIT Chpl BECELBTE R0 HE0.O[
&3Lit CRRD REVENUE d. B3040
OTHER TITNCOOME Q.00
LEST REFINLCS 1&.0c
LES3 SALES ThY 23,508 04
TOTRL NET IHCCME 335,320.1]
rEmmmmsm———
CWNMISSION BRSE -~ 335,820, 11 )
1 .. R —
COMISSTON FAYRBLE 12,530.09%
LE33 WMINIMLH CaMmISRItN PRID 10, 540,00

CORMISS T QVER MINIMUM BZ.030.0% /

I

regari, 1’&5( [0

SHAATE CARTE, INC.

MLke Eblars
- Saniar Acoguntanc

Amaoont: £0.00 TRN: 12 5EQ): 13 Page: 3of 5




" ——
Frint Selection: Batch Level/Consolidated ¥iew

LEX: 1517

Raich Ref: 2018

Business Date: 08/ 162010

AUGLET 13, 2010

Stmarcte Carce, Ine
LE51) 478-3614d

FORT AUTHORITY OF HY &£ HJ

B0 HOX 95000=1517
PHILADELFHIA Bh 15195158LY
ZRESdS

N

REGARDING: MCONTHLY REFOAT GF REZEIPTS FROM CART RENTALS TR

REWMARE IHTL far bthe monkh gf July, 20140

TASH RECEIFPTA
CREDIT CARRC RECEIPTS
GCLD ChAD REVENUE
OTHER IWCCHE

LES5 BEFUHDS

LI5S SALES ThY

TOTAL HET IMCCHE
CMMISSION BASE

QUMMISSION FAYRBLE

LESS HINIMOM COMMITZSICN FAID

COMMISSION OVER MINTMOM

Regarcds,

SHARTE CARTE, THI.

Mika Ehlera
Sanlar Aceduntant

384,d415.189
S

255,672,256
141, 160, 00
4,245.00

334,415.18

-t

#3,033. 63

10, 500,00

77,533, 64

T

-

3o

Amount: 50,00

TRN: 11 SEQ: 11

Pagi: 3ol &




T ——
Print Selection: Baich Level'Consalidated View

LEBX: 1517 Batch Ref: 2018 Business Date: 08/16/2010

RUGUST 13, 2010

SEmarte Cartm, Inc.
[651) 429-3€14

THE PORT BOTHORITY OF WY & NI
By RaY, $9000=-15%17
FHILADELPHIA BA LBPLOB151Y

G -

AESARODIMNG: MONTHLY RERORT OF RECEIPTS FROM CRET RENTRLS FoR
HEW (ugK-JFE Far the menth o Jaly, M10

CASH RECEIPTY 1,006, 9368.10

LREAIT SARD RECEIPTS 387, 320,00
GILD CRAD BEVENIE 12,8533, 00
OTHER IMCOME 27,804 .00
REFUNDS 155,90

ad, 158,70

5ALES TAX

o ——————

1,404, 562,10
Tm—————

Tl 374, 403,40 /
| e

TOTAL HNET INCOME

COMMISSIUN HRSE (

COMMISTION EMYAELE 247,792 .81

LESS MIWIFRM COMMIESION EAID 17, 20000

COMMISSINN DUE (CTHECK ENCLISED) 224,892 k] / f 4

Fegards,

SMAATE CHATE, INC.

Mika Ehlarca
’ Senlor ACEOWNLARL

Amcunt: 50,00 TRN: 13 RF(J: 13 Page: 3 of 7




Frint Sejection: Batch LeveliConsolidated Yiew

LBX: 1517 Batch Ref: 2036 Business Drate: 09/20/2010

SEPTEMBER 13, 201D

Emarca Carte, Inc.
VEEL] A28-3514

FORT AUTHORITY OF HY & HJ
PO B 9500D-1517
PHILADELFHIA FA 151351517
LPER4E

™, N ’ "‘f;
PRICHS

REGARDING: MIHNTHLY RERPORT OF RECEIFTS EFROM CRRT RENTALS FUR
HEHARK INTL for the meonth of Asguet, 2010

Cchsit RECELRTS e, B39, 64
CREDIT CARD RECEIFTS 161, 170,00
GRLD CARDG REVENUE F,535.00
COTHER INCOME 21,861 .00
LESE REFUWLOS 45,00
LESS SALES TAX 33,10B_0R
TCTAL NET IRZOME 472,872 58
=

CorgdISSIoN BRSE 2,897,545

(m
COMMTSSION PATARLE 102, 162.07
LEST MIMIMUM COMMTISSION PAXD 1¢, 304,00
COMMISSION CVWER MINIMUH Bl,652. UV
Eegards, C\
SMARTE CARTE, IWC,

Mika Ehlers
+ Sgnlap Retountant

Amaouni: 3000 TRN: 23 SEQ:ZE Page:jﬂrs




LEX: 1517

] Print Selection: Batch Level'Consolidated View

Baich Rel: 2012

Business Crater 100152010

OCTOBEE 14, 2014
Smarkte Carca, Ing,
[G51) d=29-3%514

PORT AUTHORITY QF NY & HJ

PO BOK 950D0-1517

PHILKRAELFHIA PR 19]1351%17
IPESAS

—
v BEGARADING: MHONTHLY REPCRT OF RECSIFTS FROM CRAT AERTALE EOD
W‘TL for tha month of Saptembers, 2010

CASh RECEIPTS

CREDIT CRBD RECEIFPTS

GOLE CRAD REVENTE

GTHER InCOHE

LESS REFUNDS

1ESY SLES THU

TOTAL HET L[NCGHE
CCOMMISSION BRSE

COUMISGI0N EFRYABLE

LESS MINTMUM COHMISSISN PAID

COMMISSION OVER HINIMOM

Rerga rda,

EMARTE CARTE, IHC,

HLke EhlgES
« Smnlor Accountant

bipdsS”

237,962.58
116, 6H0.00
3, BO5.00

1l

224, 970.64

Il s sy

334,370, B4 X
I ™ N ‘_I'
[-..._______‘____..-r-"’

72,352, 86
1d, 5p00.00

61,853, 66 /

[{J{u /0

Amaount: 0.0

TRN: 12 SEQ: i2

Page: 3of S




Fulat Febeciben' Baich Level Canbplbdaied ¥igw

LEX; 1517 Balch Fef: I012 Bosiness Maig; 111162018

MIVEREN W, FOb .
$mpric Carco, [na, J___..\ u_
IR3T 1 A T9-3aL4 .

FORT AUTHORITI QF i & M2

b
M BOW EAODg-§5LY Jd_...tﬁz
ML LADELRHTR

L LTSI ]
[T LT} ]
PN
L)
PTCARD DG MONTHLY RLomy RECET [ AT hETELY oA
MOAARW EuTL firr bha moench o obag, a0
CAFH RETENFTI IN1. 016 21
CREDIT CaND ANCE) Ty A 102, 400 &4
COLD LR NEbvImor 1109, 04
COTHIN THGinE o
LESY LEFLMMw - 4a o
ik BALES TRA LN PPN
TOVAL WiT IWCONE TEN EEE 4§
————
COMMIaa 00 JAAE F ren i

CoMALA M EAYRSLE n..r.l!q...-uﬂl_.nﬂ»....

ECEX WTHIHGH COHNIZITON Pmen 14,00 oo

N e/
enere conee, 4 ,q.,, E

Hilm W1 Ara
Zonloc Srtuunlanc

“ Amgnal; IO TRN' IT BEQ: 11 Fage: 3al5




Frint Sehectlyn: Batch | el Canaodiduled Yiew

LBx 1557

Baich Rel. 2979

BuMocil Dale | 12010 \—

DECEMBER. 10, 000

Emarth Chzta, Lpec.
IR21p 474 E1M

MEAT AUTHORITT OF WY & W
QPO An008-15 L0
ML MLy A 1P AT

REIMADIRE FETHLY REMGAT OF MECGEETE TRom CANL RIMTALY Fim
HOPARS JWTL. EOF ERm moncn &f Moo 19w

CATH RETELFTS
CRAEDTT Chilt pETETRTY

o |aNIDW BRIE

I AET {0 PAYRGLE

LESS HIMIMM COMHITAION BacD

EAFRFLTI ICm CNIN WINEe

Pegards,
THAATE CRETE, THEG,

ke chiara

. Ptnles Acopuasbant

P IR TYIT

i

173,901 ey

ZEX 16+ 41

———— a——

Armennd- 50,00

TRM:H 553, 1

Fage, $ald




_Print Selection: Batch Level'Consolidated ¥iew
LEX: 1517 Bacch Bef: 2011

Business Date: (11/13/2011

JaWDaZY  Fa 20LY

Smarte CArte, Inc.
(EGL} 429=3614

PORT atrprERITYT OF NY OB NI

4 pox GRHIG=1517
FHILADELFHIR PA 151551517

LEA545

MEWARE INTL f&r tha monch '“Df_:-"DErcElﬂ'ler,Zl:llﬂ

CASH RECEIFTS
SREDIT CpRC RECEIPTS
GOLD caRd REVENWDE
OTHER LygHE

LESS REFUNDE

LESS SALTE TR

TOTAL NET THCOME
coMMIgsIc BASE

cobmiss ol PRAYRBLE
LESS MIwIritM COEMTSSI0ON PATD

CoplssIof OVER HINIMUM

Ragards,
SHMARTE CRETE, JHC,

Haikm Ehlerd
Senior Accountack

e,
REGARDZING! MONTHLY REPORT CF RECEIFTS FReM CART RENTALS EW

o
[ B
fhika‘**$T’\
R

203, 545,77
12%,410.00
4,515.00
-1, 71€.48

| ___
¢ 913,737.76 ~
——— _,_,_,—'—""
1."._.-__.__".__'_.

BT, T67.25

10,500, DO

57,267,254

e e

Amannt: S0L00 TRN: 1 BEQ: 1

Page: 30f5




e

Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2017 Business Dare: 027152001

FEBRIUIARY 10, 2411

Smarta cCatte, Inc.
[651) 4F0-26id

PORT BUTHORITY OF Ky ¢ pd
PO BO 9a000-1517

PHILMPELFHIA PA 181851517
LERSAE
4, {}if‘)f

REGAADIMG: MONTHLY REBRT QF RECED PTS FROM™SRAT RENTALS FOR

MEWARK INTL for che monch df January, 2011 4
TxER RECLIPTR 200, 255, bwn

CREQIT CARD RECETFTI 1432 8490, 00

GRLD CRAD REVENUE 655
OTHER ImgOME > a:gg
LES5 REFUNARS Ed 15
LESS SRLES ThAH 22, €80_42
329,008,02

TOTAL HET TRCOME

T
COMMISSTION BASE /"‘mns 0z

{ - I

TOMMISSION PRYRBLE 59, 985, 30
LESZ MIWIMUM COMHILaron rAID 10, 40000
CLMMISSTCH OVER MINLmm 5%, 485,30

Pas——t

Fegards,

EMARTE CRRTE, THC,

Hike Ehlars

. Exnlor Accountank

/
Pt

Amount: $0.00

TRM: 10 SEQ: 10 Page: 105




_"_—-‘

_Print Selection: Batch Level/Consolidated ¥iew

LBX: 1517

Batrh Ref: 2015

Buskness Date: (/1572011

HRECH B, Ehll

Smarte Carte, Inc.
LES1) 42d9-3614

FORT AUTHOATTY QOF HY & MJ
PO Bk 53000-1517
PHILAGELFHIA
ZPB545

PR 1510951317

REGRRPING: MCNTHLY REPORT OF BECELIpT: IROM CARRT RENTARLS FOR
NEWI INTL for the manth of ¥Yebruary, 2011

#
H RECELFTS
CREDIT CAAD AELEIPTS
SOLE ChRf AEYENDE
CTHER IMCUME
LL55 REFLMDS
LESS SALES Tax

TOTAL NET INCOME

COMMISSICN BRSE

Pnibetss=

152, 28840
47, 580,00
3, 350,00
.00

BS.2%

15, 905,91
277, 227,24

T27.22T.50 )
———————
-

Amaunnt; 5000

COMMISSION PAYRBLE 49,081 08
LESS MINIMLM COMMISSION PAID 13, 30000
GO ISSICN OWEH MINIMUM 35,531.03/
LA —— ——
et
Ragards, .?) JI ”
SMARTE CRFETE. INZ.
Mlke Fhlara
. Lenlier hodauntant
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: For Port Authority Use Culy

.:Permit MNumber: AGA-O56

LAGUARDIA AIRPORT
FRIVILEGE PERMIT

The Port Authority of New York and New Jersey (the “Port Authority™} hereby grants to the Permittee named
below the described non-exclusive privilege at La(Guardia Airport, in the Borough of Queens, County of Queens, City and
State of New York (the “Facility™, in accordance with the Terms and Conditions hereof, and the Permittee agrees to pay
the fee hereinafter speciflied and to perform all other obligations imposed wpon it in the said Terms and Conditions:

1. PERMITTEE: Smarte Carte, Inc , a{n) corporation of the state of Minnesota
2. PERMITTEE'S ADDRESS: 4453 White Bear Parloway
St. Paul, MIN 535110
3. PERMITTEE'S REPRESENTATIVE: Edward Rudis
4. PRIVILEGE: As set forth in Special Endorsement Number 1.
5. FELS: As set forth in Special Endorsement Number 3.
. EFFECTIVE DATE: 9ET.D]JE1‘ I, ZUL]
7. EXPIRATION DATE: September 30, 2016, unless sooner revoked or terminated as herein provided, and su.ject

(2 the Extension Option in Special Endorsement 2.

B REQUIRED SECURITY DEPOSIT: As st forth in the Secunity Agreement (numbered AX-7623, as amended,
between the Port Authority and Permittes.

. INSUBRANCE REQUIREMENTS:  $2,003,000.00 mintmum limit Commercial General Liabiliy
$2,000,000.00 minimum limit Awtomole Liability

140, ENDORSEMENTS: Special Endorsements, Schedule G, and Schedule A,

Dated: As of October 1, 2011 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

w A

Piavid Kag:
- —
Busiricss. mefﬁb‘m mﬂﬁ’ﬁmm

Name

{Title)

visd Port Authority Use Only'5a, &1 SMARTE CARTE, INC., Permittee

Approval as to Approval as to b C%
Terms: Form;
By ,/{V A ,M_,,ﬂ
53 f £ EDe/ D D. )\D/gf}_

RR Name,
Cf/ (Please Pant Clearly}

{Title) President
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TERMS AND CONDITIONS

1. The permission hereby granted shall take effect upen the effective date
hereinbefore set forth, Notwithstanding any other term er condition thereof, it may be revoked
without cause, upon thirty (30) days® written notice, by the Port Authority eor 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 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. Further, in the event the Port Authority
exercises its rght to revoke or terminate this Permit for any reason other than “without cause”,
the Perminee shall be obligated to pay 10 1he Port Aathonty an amount equal to alt 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 cleaning, repair and restoration of any space
which may be used and oceupied under this Permit (on failure of the Permitiee to have it cleaned,
repaired or 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, personne] costs and legal expenses (including but not limited to the cost to the
Port Authority of in-house legal services), and repairing the space and putting the space in order
{such as but not limited to cleaning, repairing and restoring the same). Unless sooner revoked or
terminated, such permission shall expire in any event upon the expiration date hereinbefore set
forth, Revocation or termination shall not relieve the Permittee of any liabilities or obligations
hereunder which shall have accrued on or prior to the effective date of revocation or terrnination.

2, As used in this Permit;

{a) The term “Ajrport” shall mean LaGuardia Airport, consisting of certain
premises identified as “LaGuardia Alrport” on Sheet LGA-1 of Exhibit A, aod more perticularly
described in Exhibit B, annexed to the City Lease, and such other property as may be acquired in
eonnection with and added to such premises pursuant to the terms of the Ty Lease.

(b}  The term “City” shall mean the City of New York.

(c}  The term “City Lease” shall mean the Amended and Restated Agreement of
Lease of the Municipal Air Terminals between The City of New York, as Landlord, and The Port
Authority of New York and New Jersey, as Tenant, dated as of Nevember 24, 2004 and recorded
in the office of the City Register of the City on December 3, 2004 under City Register File No.
2004000748687, as the same may have been er may be amended or supplemented.

{d) The term “Executive Director” shail mean the person or persons from time
to time designated by the Port Autherity to exercise the powers and functions vested in the
Executive Dircctor by this Permit; but until further notice from the Port Authority to the
Permitiee, it shall mean the Executive Director of the Port Autherity for the time being, or his
duly designated representative or representatives,

(e The term “General Manager of the Facility™ shall mean the person ar
persons from time to time designated by the Port Authority to exercise the powers and functions
vested in the said General Manager by this Permit; but until further notice from the Port
Authority o the Permittee it shall mean the General Manager {or temporary or Acting General
Manager) of the Facility for the time being, or his duly designated representative or
representative.

Page 1 of Terms and Conditions
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3. The rights granted hereby shall be exercised

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

(b} if the Permittee is an unincorporated association, or a business trust,
by the Permittee acting only through the medium of its members, trustees, officers and
emplovees;

{c) if the Permittes is a partnership, by the Permittee acting only through the
madium of its partners and employees,

(dy  if the Permittee is an individual, by the Permitiee acting only personally or
through the medium of his employees; or

(e if the Permittee is a limited liability company, by the Permiitee 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, corporation or legal eniity. The Permittee shall
not assign or transfer this Permit or any of the rights granted hereby, directly or indirectly, in
whole or in part, by operation of law or otherwise, or enter into any contract requiring or
permitting the doing of anything hereunder by an independent contractor, without the written
approval of the Port Authority. In the event of the issuance of this Permit to more than one
individuzal 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 Permittec shal)
be the joint and several obligation of each such individual or other legal entity.

4. This Permit does not constitte the Permittee the agent of representative of the
Port Autherity for any purpose whatsoever. Neither a partnership not any joint venture is hereby
created, notwithstanding the fact that all or a portion of the fees to be paid hereunder may be
determined by gross receipts from the operations of the Permittee hereunder.

5. 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 its employees
shail wear or carry badges or other suitable means of identification and, upon the request of the
Port Authority, the employees shall wear appropriate uniforms. The badges, means of
identification and uniforms shall be subject to the prior written approval of the Manager of the
Facility. The Port Aythority shall have the right to object to the Permittee as to the demeanor,
conduet 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.

6. (a) fn the use of the roads, hallways, stairs and other arcas constituting a
means of ingress to and egress from the spacc at or on which the Machines are located, the
Permittee shall conform {and shall require its employees, invitees and others doing business with
it to conform) to the rules and regulations of the Port Authority which are now in effect or which
may hereafter be adopted for the safe and efficient eperation of the Facility.

The Permittee shall observe and obey {and compel its officers, employees,
guests, invitees, and those doing business with it, to observe and obey) the rules and regulations
of the Port Authority now in effect, and such further reasonable rules and regulations which may
from time to time during the effective period of this Permit be promulgated by the Port Authority
for reasons of safety, health, preservation of property or maintenance of a good and orderly
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appearance of the Facility, including any space covered by this Permit, 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 1o comply therewith,

(¢} - Unless otherwise expressly provided, the Permittee, its emplovees,
mvitees and these doing business with it shall have no right hereunder to park vehicles within the
Facility.

7. (a) The Permittee shall indemnify and hold harmless the Port Authority, its
Commissieners, officers, employees, agents and representatives, from and against (and shall
reimburse the Port Authority for the Port Authority’s costs and expenses including legal costs
and expenses incurred in connection with the defense of) all claims and demands of third persons
including but not limited to claims and demands for death or personal injuries, or for property
damages, arising out of any default of the Permittee in performing or observing any term or
provision of this Permit, or out of the operations of the Permittee hereunder, or out of any of the
acts or omissions of the Permittee, its officers, employees, agents or persons who are doing
business with the Permittee arising emt of or in comnection with the activities permitted
hereunder, or arising out of the acts or omissions of the Permittee, its officers, employecs or
agents at the Airport, including claims and demands of the City against the Port Authority for
indemnification arising by operation of law or through agreement of the Port Authority with the
said City.

(b}  If so directed, the Permittee shali at its own expense defend any suit based
upon any such claim or demand (even if such claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining express advance permission from
the General Counsel of the Pert 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 provizions of any statutes respecting suits against the Port Authority.

8. The Permittee shall promptly repair or replace all property of the Port Authority
damaged by the operations of the Permittee hercunder. The Permittee shall not install any
fixtures or make any alterations, additions, improvements or repairs to any property of the Port
Authority except with its prior written approval.

9. (a) All Machines covered by this Permit and other property of the Permittee
placed on or kept at the Facility shall remain the property of the Permiftee and must be removed
on or before the expiration of the permission hereby granted or on ar before the revocation or
termination of the permission herchy granted, whichever shall be earlier.

{b) If the Permittes shall fail to remove its properly upon the expiralton,
termination or revocation hereof, the Port Authority may, at its option, as agent for the Permittee
and at the Permittee's risk and expense, remeve such property to a public warehouse for deposit
or retain the same in its own possession and after the expiration of thirty (30) days seil 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.

10, The Permittee represents that it is the owner of or fully autherized to use and/er
sell any and all services, processes, machines, articles, marks, names or slogans used and/or sold
by it in its operations under or in any wise connected with this Permit. Without in any way
limiting its obligations under Section 7 hereof, the Permittee agrees to indemmify and hold
harmless the Port Authority, its Commissioners, officers, employees, agents and representarives
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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 ansing out of the operations of the Permittes
under or in any way connected with this Permit.

11.  The Port Authority shall have the right at any time and as cften as it may consider
it necessary to inspect the Machines and equipment of the Permittee, and any activities or
operations of the Permittee hereunder. Upon request of the Port Authority, the Permitiee shall
operate or demenstrate 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 othet activity being carried on by the Permittee hereunder. Upon notification by the
Port Authority of any deficlency in any Machine or piece of equipment, the Penmittee shall
immediately make good the deficiency or withdraw the Machine from service, and provide a
satisfactory substitute.

12, The Permifiee’s repiesentative hereinbefore specified {or such substitute as the
Permittee may hereafter designate in writing) shall have full authority to act for the Permittee in
connection with this Permit and any things done or to be done hersunder, and to executs on the
Permittee’s behalf any amendments or supplements to this Permit or any extension thercef, and
to give and receive notices hereunder.

13, (@ The basic fee, if any, or the part thereof which may be prorated as
hereinafter provided, shall be due and payable in advance on the effective date hereof and on the
first day of each and every month thereafier. The percentage fee, if any, or if that percentage fee
is additional to a basic fee, the portion thereof prorated as hereinafter provided, and any fees or
part thereof mentioned on the first page of this Permit 10 be measured by the number of items
and/or units of service dispensed by a Machine, shall be due and payable monthly on the ienth
day of the month following the calendar month in which the effective date hereof falls, and on
the tenth day of each month thereafter and shall be based on the Permittee’s gross receipts, sales
made and services rendered in the preceding calendar month; provided, however, that if the
permission granted hereby shall expire or be revoked effective on a date other than the last day
of a month, the percentage fee or prorated part thereof, or the fee or part thereof measured by the
number of ttems or units of service, shall be due and payable within ten days after such date. If
the permission granted by this Permit commences on a date other than the first day of a month,
or if the said permission expires or is revoked effective on a date other than the last day of a
month, the fees due for the period of time during which the said permission shall have been in
effact shall be the fees spectfied on the first page of this Permit, prorated however m 1he case of a
basic fee or in the case of a basic fee and percentage fee, in the same proportion that the number
of days the permission is in effect bears to thirty days, as follows: the portion of the basic fee
due shall be computed by prorating the monthly basic fee on the above basis; the amount of the
percentage fee shall be equivalent to the excess over the prorated basic fee of the percentage
applied to the gross receipis arising In such portion of the month, There shall be no preration of
other fees. The computation of fees for each month, or for a portion of a month as provided
above, shall be individual to such month or such portion of a month, and without relation to any
other month or any other pertion of a month.

(b) Payments made hereunder shall be sent to the following address:
THE PORT AUTHORITY OF NEW YORE. AND NEW JERSEY
P.O. BOX 95000-1556
PHILADELFHIA, PENNSYLVANIA 19195-0001

or made via the following wire transfer instructions (for basic fees): Bank: TD Bank; Bank ABA
Number: 031201360; Account Number . or made via the following wire wansfer
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msmetions {for percentage feesy, Bank: TD Bank; Bark ABA Number: 031201360, Account
Number: of to such other address as may hereafter be substituted therefor by the
Port Authority from time to time, by notice to the Permittee.

(d)  The Permittee acknowledges and agrees that it shall maintain separale and
distinet gross receipts records of all sales made from each Machine installed and operated by the
Permittee at each location designated by the Port Authority. The Mort Authority may reguest at
any time and from time to time a swormn statement of gross receipts, which shall separately state
the various types and smounts of gross receipts derived from sales made at or from each
Machine and location and shall deliver such statement to the Port Authority within thirty (30)
days upon receipt of such notice. The Permittee further acknowledges and agrees that the Port
Axthority reserves the night to implement an inventery tracking system of vending machines a4
the Facility and should the Port Authority se implement such an inventory tracking system, the
Permittee agrees to cooperate fully with the Port Authority by promptly providing the Port
Authonty with all information it shall request.

14.  If the Permitiee should fail to pay any amount required under this Permit when
due to the Port Authority including, without Hmitation, any payment of any fixed or percentage
fee or any payment of utility or other charpes, or if any such amount is found to be due as the
result of an audit, then, in such event, the Port Authority may mmpose (by statement, bill or
otherwise} a late charge with respect to each such unpald amount for each late charge period
{hereinbelow described) during the entirety of which such amount remains unpaid, each such late
charge not 10 exceed an amount equal to eight-tenths of one percent {.8%) of such unpaid amount
for each late charpe period, There shail be twenty-four (24) late charge periods on a calendar
year basis; each late charge period shal] be for a period of at least fifteen (153) 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 ithe 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 aceeptance by
the Port Authority of payment of any unpald amount or of any unpaid late charge amount shall
be deemed a waiver of the noht of the Port Authority to payment of any late charge or late
charges payable under the provisions of this Seclion with respeet to such unpaid amount,
Nething in this Section is intended 1o, or shall be deemed to, affect, alter, modify or diminish in
any way (i) any rights of the Port Authority unpder this Permit including, without limitation, the
Port Authority’s rights set forth in Section 1 of the Terms and Conditions of this Permit or (ii)
any obligations of the Permitiee under this Permif. In the event that any lale charge imposzed
pursuant 10 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, A bill or statement may be rendered or any notice or communrication which the
Port Authority may desire to give the Permittee shall be deemed sufficiently rendered or given if
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the same be in writing and sent by registercd or certified mail addressed to the Permittes 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, and the time of rendition of such bill or statement and of the giving of such notice
or communication shall be deemed to be the time when the same is mailed, left or delivered as
herein provided, Any notice from the Permittee to the Port Authority shall be validly piven 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.

16. (a) The Permitiee, 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, including premises-
operations and products-completed operations and covering bodily-injury liability, ineluding
death, and property damage liability, none of the foregoing to contain care, custody or control
exclusions, and previding for coverage in the limits as set forth in Item 9 of the Cover page to
this Permit.

(b} In the event the Permitiee maintains the foregoing insurance in lmits
greater than aforesaid, the Port Aunthonty 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 termis and provisions of the Permit.

(c) Each policy of insurance, except for the Workers” Compensation and
Emplovers Liability Insurance policies, shall alse contain an 180 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 Autherity by the Permitige, 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 Autherity thereunder as an
additional insured. Each policy of insurance shall also provide or contain a contractual liability
endorsement covering the obligations assumed by the Pertnittee under this Permit,

{d)  All insurance coverages and policies required hereunder may be reviewed
by the Port Authonty 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 fime, require additions, deletions, amendments or modifications to the above-listed
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,

(e)  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 Autherity, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental namre of the Port Authority or
the provisions of any statutes respecting suits against the Port Authority.,” The foregoing
provisions or endorsements chall be recited in each policy or certificate to be delivered pursuant
to the following paragraph {e}.
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(f) A certified copy of each policy or a certificate or certificales 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 Authonty. In the event any
binder is delivered it shall be replaced within thirty (30) days by a centified copy of the policy or
a certificate of insurance. Any renewal pelicy shall be evidenced by a renewal certificate of
insurance delivered to the Port Authority at icast thirty {3(}) days prior to the expiration of each
expiring policy, except for any policy expiring after the date of expiration of this Permit. The
aforesald insurance shall be wriiten by a company or companies approved by the Port Authority.
If at any time any insurance policy shall be or become unsatisfactory to the Pert Authority as 1o
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 satisfaciory policy in
replacement. If the Port Authority at any time so requests, a certified copy of each policy shall
be delivered {0 or made available for inspection by the Port Authority.

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

17. (ay  Ifthe fee or fees mentioned on the first page of this Permit are measured
in whole or in part by the Permittec’s gross receipts or by the number of iterns or units of service
dispensed vy a Machine, the Permiitee shall:

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

- (ii}  not divert or cause or allow te be diverted, any business from the
Facility:

(i)  maintain in accordance with accepted accounting practice during
the effective period of this Permit and for one year after the expiration or earlier revocation
thereof, and for a further period extending until the Permittee shall receive written permission
from the Port Authority to do otherwise, records and books of account recording all sales of
merchandise and charges for services made through the Machines and all wansactions at, through
or in any way connected with the Faeility, which records and books of account shall be kept at
all imes within the Port of New York District;

(iv) permit in ordinary business hours during the effective period of
this Permit, for one year thersafter, and during such further period as is mentioned in the
preceding subdivision, the examination and audit by the officers, employees and representatives
of the Port Authority of such records and books of account;

(v}  permit the inspection by the officers, employees and
representatives of the Port Authority of any equipment or devices used by the Permittee,
including but not limited to coin receptacles and counting or metering devices attached to the
Machines;

{vi})  furnish on or before the twentieth day of each month following the

effective date of this Permit a swom statement of gross rem;ipta arising ol of operations of the
Permittee hereunder, and if the fees or any pant thereof mentioned on the first page of this Permit
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are based in whole or in part on the number of items or unils or service dispensed by a Machine,
a sworn statement showing the number of such items and/or units of service dispensed during the

preceding month.  $hen gross-receiptsexeeed-$8;
atthe Pemnittes’s expense; by-areenified pablicaccouriant; and

_ (vii}) install and use such equipment or devices for recording sales made
and services rendered as may be appropriate to the Permiltee’s business and necessary or
desirable to keep accurate records of gross receipts and sales made and services rendered.

(b)  Inthe 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 Permiitee, the Permittee shall be obligated, and bereby agrees, to pay to the Port Authonty a
service charge in the amount of five percent (5%) of each amount determined by the Port
Authority audit findings to be unpaid, Each such service charge shall be payable immediately
upon demand (by notice, bill or otherwise) made at any time therefor by the Port Authority.
Such service charge(s) shall be exclusive of, and in addition to, any and all other moneys or
amounts due to the Port Authority by the Permittee under this Permit or otherwize. 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 Autherity to payment of any late
charge{s) or other service charge(s) payable under the provisions of this Section with respect to
such unpaid amount. Each such service charge shall be and become fees, recoverable by the Port
Authority in the same manner and with like remedies as if it were originally a part of the fees o
be paid hereunder. 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 to revoke this Permit or (ii} any obligations of the
Permittee under this Permit.

18.  Collections shall be made from the Machines in the manner and at the times
specified by the Port Authority, The Port Authority shall have the right at any time and from
time to time to prohibit the Permittee from making any collection from any Machines except in
the presence of a representative of the Comptroller®s Department of the Port Authority,

19, (a) Machines shall dispense only such merchandise and render only such
services as are approved in writing by the Port Authority. Specification of merchandise and/or
services in Ttem 4 on the first page hereof shall be an approval hereunder and all approvals
hereunder shall be subject to the terms of Section 29 hereof.

(b)  The Permittee agrees that prior to the insiallation of any Machines it shall
obtain the written approval of the Port Authority as to the design and type ihereof as well as the
method and manner of installation and the Permittee shall comply with anv requirements,
procedures or standards cstablished by the Port Authority for the installation of the Machine and
for the removal and relocation thersof, The Port Authority shall designale in writing the number
of Machines to be installed, maintained and serviced under this Permit and it may in its
discretion, from time to time, consent to the inclusion under this Permnit of an additional Machine
or Machines, such additional Machine or Machines to dispense such riems only and render such
services only as may be approved in writing by the Port Authority. The location of each
Machine covered by this Permit is to be only that designated in writing by the Port Authority.
The Port Authority shall have the right, from time lo time, to redesignate in writing the location
ot locations of any or all Machines covered by this Permit, and the Permittee shall thereupon, at
its own cxpense, eomply therewith by promptly removing and reinstalling each such Machine.
The Port Authority shall alse have the right, from time to time, to direct that the number of
Machines covered by this Permit be decreased and the Permitiee shall promptly remove the
Machines as directed.
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(c) In the event of the removal of any or all of the Machines covered by this
Permit for any reason including, bur not limited te, revecation, expiration, redesignation or
decrease, the Permittee shall, at its own expense, immediately restore the Facility at and about
the location to the same condition ag before the wstallation, including the removal of any wites,
conduits, outlets, ducts and pipes installed by or for the Permittee.

{d)  The Port Authority may request from time to time and at any time a sworn
statement from the Permitice as to the total number, description of types of items dispensed and
locations of all Machines to which the fee under this Permit is applied on a monthly basis. The
Permittee shall deliver such statement to the Port Authority within thirty (30} days upon receipt
of such notice. ,

(e} The Permittee shall also be required to send written notice to the Port
Authority {(Attn: Properties Unit, LaGuardia Airport, Hanger # 7C, 3™ Floor, Flushing, NY
11371) at least thirty (30) days' prior to its addition or removal of a Machine from its operations
at the Facility, and in such notice shall indicate the number of Machines being added or removed
and the proposed location (if an addition) or then-current location (if' a removal) of each such
Machine., In the event the Permitiee removes a Machine from operation but fails to provide the
Port Authority with the required advance written notice as aforesaid, the Permittee shall
nevertheless confimue to be obligated 1o pay fees hereunder with respect o such removed
Machine until the Port Authority receives such written notice and, then, the obligation to pay
fees with respect to such removed Machine shall cease as of the first calendar month after the 30-
day notice period has expired.

20.  {a}  The purposes of ihe Port Authority in extending the permission granted-
hereby is to have available at the Facility the merchandise and services which the Permittee is

permitted to sell and render hereunder, and the Permittee agrees that it will conduct a first ¢lass 74 ::;3\
operation and will fumish all necessary or proper Machines, fixtures, equipment, personnel! (" ; \
supplies, materials and other facilities and replacements therefor.

Like- remd Frpeid

) {b}  The Permittee shall provide new?fl\/fachines of the latest design and shall S
maintain all the Machines in first class gppearance, condition and working order, and if the
Machines dispense items, the Permittee shall keep the Machines always well stocked with
merchandise of first class quality and fit for human use, and if the merchandise is intended for
consumption, it shall be fresh and safely consumable, The Permittee covenants that all its
merchandise and services shall comply with all applicable federal, state, municipal and other
governmental laws, ordinances and regulations. '

21.  {a)  The Permittee shall furnish all merchandise and all services at reaspnable
prices and at the times and in a manner which will be fully satisfactory to the public and to the
Port Authority. All prices charged by the Permittee shall be subject to the prior written approval
of the Port Authority; provided, however, that such approval will not be withheld if the proposed
prices do not exceed reasonable prices for similar merchandise and services in the municipality
in which the Machines are located as more specifically deseribed herein in Section 22, The
Permittee shall cause the merchandise sold and the services rendered by the Machines to be
available to the public during such hours of the day and on such days of the week as may
properly serve the needs of the public. The Port Authority’s determination of reasonable prices
and proper business hours and days shall control.

{b} The Permittee shall
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(i) furnish good, prompt and efficient service hereunder, adequate to
meet all demands therefor at the Airport;

(ii)  fumnish said service on a fair, equal and non-discriminatory basis to
all users thereof; and

(iii)  charge fair, reascnable and pon-discriminatory prices for each unit
of sale or service, provided that the Permiitee may make reasonable and non-discriminaiory
discounts, rebates or other similar types of price reductions te volume purchasers.

Ag used in the above subsections “service™ shall include furnishing of parts, materials and
supplies (including sale thereof).

22.  (a)  Without limiting the generality of Section 21, above, the Permittee shall
comply with the Port Authority Aviation Department Street Pricing Policy. In connection
therewith, the Permittee shall not charge prices to its customers in excess of “Street Prices”,
which for purposes of this Permit is defined as follows:

(1} if the Permiftee conducts a similar business to the business
operation permitted under this Permit in off-Airport location(s) in the Greater New York Cily -
Northern New Jersey Metropolitan Area (herein referred to as “the Metro Area™), “Street Prices”
shall mean the averape price regularly charged by the Permittee for the same or similar item in
such Metro Area location;

(i)  if the Permittee does not conduct a similar business to the business
operation permitied under this Permit in off-Alrport location{s) in the Metro Area, “Sirect
Prices” shall mean the average price regularly charged in the Metro Area by similar retailers for
"the same or similar item;

(iily  if neither the Permittee nor other similar retailers sell a particular
item in the Metro Area, “Street Prices” shall mean the average price regularly charged by the
Permittee or similar retailers for the same or similar item in any other geographic area, with a
reasonable adjustment for any cost of living variance between such area and the Metro Area,

(iv] If the Permitiee is engaged in the business of selling duty-free
goods, “Street Prices” shall mean the price regularly charped by ihe Permittee or similar retailer
for the same or similar duty-free itern at other urban airports in the Northeast region of the
United States, including but not limited to LaGuardia Airport, New York, New York.

(by  The Permittee’s breach of the aforesaid Street Pricing Policy (as defined
herein) shall be deemed a material breach of the Permittee™s obligations under this Permit.

(t)  The Permiti¢e shall post in each sales arca (including any temporary
sales space) a notice in form and substance satisfactory to the Port Authority notifying the public
that the Permittee subscribes to a “Street Pricing Policy”, such notice to be clearly visible and
unobstructed. If the Permittee charges any price (o a customer in excess of the price, which
would satisfy the “Sireet Pricing Policy” in violation of its obligations under this Permit, the
amount of such excess shall constitute an overcharge, which shall upon demand by the Port
Authority or the Permittee’s customer, be promptly refunded to the customer.

{c)  The Permittee shall submit to the Port Authority, from time to time, an
annual pricing repert demonstrating compliance by the Permittec with the aforementioned
pricing requirements. For purposes of establishing the Street Price of an item, any difference in
the size or quality of a product or service shall constitute a price differential,
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23, City I ease Provisions:

{a) The Penmittee achnowledges that it has received a copy of, and iz famibiar
with the contents of, the City Lease. The Penmitice acknowledges that no greater rights or
privileges are hf.!l'f.‘b}' pranted 1o the Permittee than the Port Authority has the power to grant
under the City Lease.

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

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

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

{ii1)  With respect to this Permit, the Permitiee on the lermination of the
City Lease will, at the option of the City, enter into a direct permit on identical terms with the
City,

{iv)  The Pemmittee shall indemnify the City, as third party beneficiary
hereunder, with respect to all matters described in Section 31 of the City Lease that arise out of
the Permittee’s oporations at the Airport, or arise out of the acts or omissions of the Permitree’s
officers, employees, agents, representatives, contractors, customers, business visitors and guests
at the Airport wilh the Permittee’s consent;

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

{(vi)  The Permittee shall use the Airporl in 3 manner censistent with the
Port Awtherity’s obligations vnder Bection 28 of the City Lease;

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

{(viii) The City shall be named as an additional insured or loss payes, as
applicable, under each policy of insurance procured by the Permittee pursuant to this Permit.

24, The Permittee shall not place or cause or permit to be placed any sign, poster er
advertising marer whatsoever of the Permiftes or of third parfies on the Facility or on the
Machines or the items dispensed therefrom without the prior written approval of the Port
Authority. The restriction hereunder shall not apply 1o manufacturers’ own advertising
appearing on items dispensed by the Machines. The Port Authorily may at any time and from
time to time withdraw its approval under this Section. Amny sign, poster or advertising matier not
so approved may be removed by the Port Authority at the expense of the Permittee.

25, (a} The Permittee shall place in a censpicuous place on each Machine

installed and operated pursuant to the permission granted hercunder a Port Autherity standard
vending machine decal containing such informatien as the Port Authority may from time to time
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determine to be necessary including, without limitation the name and address of the Permitree,
the locaticn of the Machine, iype of product or service to be dispensed and Permit Number.

(b)  The Permittee shall premptly handle in a manner satisfactory to the Port
Authority all customer complaints including, but net limited to, those based on failure or
malfunction of the Machines or defective merchandise dispensed or services rendered therefrom
or thereby and the Permittee shall make all suitable refunds, exchanges, credits and allowances in
connection therewith.

26. (a)  The Permittee shall daily remove from the Facility all garbage, debris,
litter, liquids and other waste materials arising out of the operation of the Machines, or customer
disposal of the Permiitee’s merchandise.

{b) For the purpose of temporary storage, the Permittee shall provide and
maintain in a clean and sanitary condition, suitable garbage and waste receptacles, the same to be
made of metal and equipped with tight fitting covers. The covers may have self-closing
openings for disposal purposes. The receptacles shall be kept completely covered except when
filling or emptying the same. The Permitice shall exercise exireme care in removing such
garbage, debris, litter and other waste materials from the Facility. The manner of such sicrage
and removal shall be subject in all respects to the approval of the Port Authority. No facilities of
the Port Authority shall be used for such removal and storage without the approval of the
Manager of the Faeility.

27.  (a)  The Port Awharity shall furnish electricity of the voltage, phase and type
already available at the location and cold water sufficient for the operation of such of the
Machines as may require the same; provided, however, that the Port Authority may at any time
after installation of appropriate meters, sell electricity and/or cold water to the Permittee znd the
Permittee agrees to pay therefor at the same rates charged by the Port Authority to other
permittees at the Facilily at the time the electricity and/or cold water is supplied for the same
quantity, under the same conditions and in the same service classification. Charges for
electricity and’or cold water shall be payable when billed. The quantity of service consumed
shall be measured by meters installed for the purpose; provided, however, that if for any cause
any meter fails to record the consumption of electricity or cold water, the consumption during the
period the meter is out of service will be considered ta be the same as the consumnption for a like
p;riﬁd either immediately before or immediately after the inlerruption, as selected by the Port

uthority.

(b)  The Pert Authority shall alsoc make available, without additional charpe,
non-exclusive toilet and washroom facilities for the employees of the Permittee.

(c) No failure, delay or interruption in supplying agteed services (whether
separately charged for or not) shall release the Permittee from any of its obligations hereunder or
be, (unless resulting from the negligence of the Port Authority and continuing for a period of five
(5) days after notice to the Port Authority) grounds for any claim by the Permittee for damages,
consequential or otherwise.

(d)  The Permiitee shall provide and instsll all wires, conduits, outlets, ducts
and pipes necessary to supply the electricity andfor cold water to the Machines which may
require the same. Such installation shall be subject to the provisions of Section § hereof.

28.  (a)  Except as specifically provided herein to the contrary, the Permittee shall
net, by virtue of the issue and acceptance of this Permit, be released or discharged from any
liabilities or obligations whatsoever under any other Port Authotity permits or agreements
including, but not limited 1o, any permits to make alterations.
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(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, revocation or termination of
sald permit or agreement, shall be deemed (o survive and to mature at the expiration or sooner
revocation of this Permit, insofar as such liabilities or obligations require the removal of property
from andfor the restoration of the space or location.

29, The Port Authority may at any time and from time to time by notice to the
Permittee withdraw or modify any approval, designation or direction given hereunder by the Port
Authority.

30.  The privilege granted by this Penmit is non-exclusive.

31. Wherever in this Permit, including all endorsements and exhibits thereto, the
pronoun it or the adjective *its” may occur, refernng to the Permittee, the said pronoun or
adjective shall be deemed and taken to mean “it”, “he”, “him", “she”, “her”, “they”, “them™ or
“1t5”, “his™, *her”, “hers”, “their” or “theirs”, as the circumstances of the reference and the
gender and number of ihe Permittee may require.

32.  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 defanlt thereof, and no cxtension, 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 Autherity 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 conditien. 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 FPort
Authority, No waiver by the Port Authority of any default or breach on the part of the Permiites
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 foree and effect with respect to any other existing or subsequent breach er default thereof.

33. (a} 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 Permittce’s operations at the Facility,

(b}  The Permitiee shall procure all licenses, certificales, permits or other
authorization necessary for the Permittee’s operations at the Facility from all governmental
authorities, if any, having jurisdiction.

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

{(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 Faeility and are not to be construed as a submission by the Port Authority to
the application to itself of any such requirements.
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34,  The Port Authority has applied for and received a2 grant or grants of money from
the Administrator of the Federal Aviation Administration pursuant to the Airport and Arways
Development Act of 1970, as the same has been amended and supplemented, and under prior
federal statutes which said Act superseded and the Port Authority may in the furure apply for and
receive further such grants. Jn connection therewith the Port Authonty has undertaken and may
in the future undertake certain obligations respeciing its operation of the Airport and the
activities of its contractors, lessees and permittees thereon. The performance by the Permittee of
the promises and obligations contained in this Permit is therefore a special consideration and
inducement to the issuance of this Permit by the Port Authority, and the Permittee further aprees
that if the Administrator of the Federal Aviation Administration or any other govermmental
officer or body having jurisdiction over the enforcement of the obligations of the Port Authority
in connection with Federal Airport Aid, shall make any orders, recommendations or suggestions
respecting ithe performance by the Permittee of its obligations under this Permit, the Permitiee
will promptly comply therewith at the time or iimes, when and to the extent that the Port
Authority may direct.

35, {(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 herebry agree that (i) no person on the grounds of race, creed, color, national origin or sex
shall be excluded from participation in, denied the benefits of, or be otherwise subject to
discrimination in the use of any space at the Airport and the exercisc of any privileges under this
Permit, (ii} in the construclion of any improvements on, over, or under any space at the Alrport
and the furnishing of any service thereon by the Permitiee, 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, and (iii) the Permittee shall use any space at the
Airport and exercise any privileges under this Permit in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation,
Subtitle 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, repulations, 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 Alrport 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 material breach of this Permit. Without limiting any other termn 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 lake any appropriate action to enforce compliance or by giving twenty-four {24} hours
notice, may revoke this Permit and the permission hereunder; or may pursue such other remedies
as may be provided by law; and as to any or all of the foregoing, the Port Authority may take
such action as the United States may direct.

(d) Without limiting any other term or provision hercof, the Permittee shall

indermnnify and hold harmless the Port Authority from any claims and demands of third perscns,
including the United States of America, resuiting from the Permittee’s noncompliance with any
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of the provisions of this Section and the Permittee shall reimburse the Port Authonty for any loss
or expense meurred by reason of such noncompliance.

(e) Nothing contained in this $Section shall grant or shall be deemed to grant to
the Permittee the right to transfer or assign this Permit, to make any agreement or concession of
the type mentioned in paragraph (b) hercof, or any right to perform any construetion on any
space at the Airport, or any Tight 10 use or occupy any space at the Airport.

36.  In the event 49 CFR Part 23 is applicable to the permission granted under this
Permit, then:

{2}  This Permit is subject to the requirements of the U.S. Department of
Transportation’s regulations, 49 CFR Part 23. The Permittee agrees that it will not discriminate
apainst any business owner because of the owner’s race, color, nalional origin or sex in
connection with the award or performance of any concession agreement, management contract,
or subcontract, purchase or lease agreement, or ether agreement covered by 49 CFR Part 23,

{b)  The Permittee agrees to include the statement sct forth in paragraph (a),
above, in any subsequent concession agreement or coniract covered by 49 CFR Part 23 that it
enters and cause those businesses 1o similarly include the statements in further agreements.

c)  The Permittee agrees to comply with the terms and provisions of Schedule
(G, annexed hereto and hereby made a part hereof.

37.  The Permitiee 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, eolor, national origin, or sex be excluded from participating in any employment aclivities
covered in 14 CFR Part 152, Subpart E. The Permittee assures that no person shall be excluded
on these grounds from participating in er 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
affimative action programs and that they will require assurances from their suborganizations, as
required by 14 CFR Part 152, Subpart E, to the same effect,

38.  (a)  The Permittee shall promptly observe, comply with and execule the
provisions of any and all present and future rules and regulations, requirernents, orders and
directions of the Natiomal Board of Fire Underwriters and The Fire Insurance Rating
Organization of New Jersey, 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 {ailure 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 Authonity which shall have been charged becanse of such violation by the Permittee.

{b)  The Permittee shall net do or pernmit to be done any aet which:

(i) will invalidate or be in conflict with any fire insurance
palicies covering the Facility or any part thereof or upon the contents of any building thereon, or
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(i1}  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
buildmg thereon, or

(iii) in the opinien of the Port Authority will constitute a
hazardous condition, so as to increase the risks nermally attendant upon the operations
contemplated by this Permmt, or

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

_ {¥) may interfere with the cffectiveness 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 nnisance 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 the purpose of this Section, “Facility” includes all structures
located therson.

39.  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 net 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, affective at the time specified in the notice. Revocation shall not selieve the Permitiee of
art}y liabilities or obligations hereunder which shall have accrued on or prior to the effective date
of tevocation.

40.  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 iime to time.

41, 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 ameunts
which may be brought by the Port Authority unless such claims would be deemed waived if not
so interposed. The foregoing reference 10 summary proceedings shall not be construed to mean
that a landlord-tenant relationship exists between the Port Authority and the Permittes.

42, Without in any way limiting the provisions hereof, unless otherwise notified by
the Port Authority in wriling, in the event the Permittee shall continue to operate the Machines
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 Permittce 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 cease to operate the Machines at the Airport equal to twice the sum of the fee
payable hereunder. Nothing herein contained shall give, or be deemed to give, the Permittee any
tight o continue to operate the Machines at the Airport after the cxpiration, revocation or
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termination of the effective penod of the permission granted under this Permit. The Permittee
acknowledges that the failure of the Permittee to cease to operate the Machines at the Airport
from and after the effective date of such expiration, revocation or termination will or may cause
the Port Authority injury, damage or loss. The Permiriee hereby assumes the risk of such injury,
damage or loss and hereby aprees 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, consequeniial or
otherwise and the Permittee hereby expressly agrees to indemnily and hold the Port Authority
harmless against any such injury, damage or loss.

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

44, NWo Commissioner, director, officer, agent or employee of either party shall be
charped personally by the other party with any liatality, or held liable to the other party, under
any term or provision of this Permit, or because of the party's execution or atternpted execution,
or because of any breach thereofl

45, This Permit, including the attached exhibits, endorsements and schedules,
constituies the entire agreement of the parties on the subject matter hereof and may not be
changed, modified, discharged or exiended, except by writien endorsement duly executed on
behalf of ihe parties and attached hereto. The Permittee agrees that no representations or
warranties shall be Minding upon the Port Auihority unless expressed in writing herein.

',

For the Port Authority

Initialed:

i

For the Permitice
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SPECIAL ENDORSEMENTS

1. {a) Subject to all of the ternms and conditions of this Permit, the Port
Authority hereby grants to the Permittee the privilege and the Permittee hereby assumes the
obligation, of installing, maintaining and operating self-service airline passenpger lugpape cart
contro! units (herein sometimes called the “Machines”), providing airline passenger luggage
carts and in conjunction therewith, operating an airline passenger luggage cart retrieval service
(hercinafter the airline passenger luggage cart contrel units, the airline passenger luggage carts
and the retrieval service are sometimes collectively called the "Service") to all passengers at
the Airport and the Permittee agrees to provide such Service at such locations in and outside
the various airline terminals, parking lots and courtyards at the Airport as shall be designated
in writing by the Port Authority from time to time and for no other purpose or purposes
whatsoever. The price that the Permittee shall charge for each luggage cart provided as a part
of the Service shall be Five Dollars (£5.00) per cart with no refund for retumed carts.

(b {1 Without limiting the generality of the provisions of paragraph {a)
of this Special Endorsement No. 1, the Permittec agrees to provide the Service to arriving and
departing passengers at the Airport in the Central Terminal Building (hereinafter the “CTE"),
as well as any future terminal that might replace the CTB, the Delta Terminal Building, and
USAirways Terminal Building (collectively, the *Ferminals™).

(2) It is understood and acknowledged by the Permittee that the
Permittee hereby agrees to provide lupgage carts sufficient to meet the reguiremnents of
passengers using each Terminal, The Port Authority makes no representations or warranties as
to the location, size, adequacy or suitability of space and facility as may be designated by the
Port Authority to be used by the Permittee for the operational and other procedures which the
respective terminals may require the Permittee to observe in carrying out its privileges and
obligations hercunder.

{3 Without limiting the generality of Term and Condition No. 33
hereof, the Permittee is abligated to apply for and to obtain for itself and its employees all
security clearances, consents, passes and approvals which are necessary for its employees to
pain access to and serve the terminals.

{c) Without limiting the generality of any of the other provisions of this
Pcrmit, the Service shall be provided by the Permittee in accordance with the following:

(1) The Permittee shall provide Seven Hundred Fifty (750) new
lugpape carts and accompanying equipment, of the latest design. All Machines, luggage carts
and other equipment installed or provided by the Permittee hereunder shall be of he type and
specifications set forth in the "Equipment Schedule" attached hereto, hereby made a part
hereof and marked "Schedule A" with all luggage caris having the "optional braking system",
or as may otherwise be approved in writing by the Port Authority from time to time, and shail
at all times must meet the highest standards of appearance and safety.

{2)  The Pennmittee shall previde to its employees on the Airport Port

Authority approved uniforms identifying the Permittee's organization, badpes identifying its
employees, and employee operations and customer service training, at ne additional or separate
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cost to the Port Authority. The employee training program must be submitted to, reviewed and
approved by the Port Authority, in writing prior to the training taking place.

(3} The Permittee shall maintain a sufficient and even dispersal of
lugpage carts throughout the Airport at all times in numbers sufficient to meet customer
demand therefor. The total number of luggage carts and the locations of the Machines on the
Effective Date shall be as specified in Schedule A, but at no time shall there be less than Seven
Hundred-Fifty {750) luggage carts available for use by the public on the Airport.

(4)  The purpose of the Port Authority in extending the permission
granted hereby is to have available at the Airport the Service, and the Permittiee agrees that it
will conduct a first class operation and will furnish all necessary or praper machines, fixtures,
equipment, personnel, supplies, materials and other facilives and replacements therefor. The
Permittes shall maintain the Machines, luggage carts and all other equipment installed or
provided by it at the Airport in first-class working order, appearance and condition, making all
repairs and replacements necessary therefor and ghall keep the Machines well stocked with
luggape carts.

{5}  The Permittee's employees shall at all ttmes conduct themselves
in a professional, helpful and courteous manner to Airport pairons to provide the highest
possible levels of customer service at the Airport.

{6}  The Permittee recognizes that portions of the Airport where the
Permittee's Machines and other equipment may be installed are under lease to third partics
{which parties are herein referred to as a "Terminal Operator™) for their exclusive occupancy
and that the Permittee must by independent arrangement with each Terminal Operator acquire
the right or rights of access and use necessary for the eperation of the Service by the Permittee
in such areas and shall make its own arrangements with each Terminal Operator for the supply
to its Machines and other equipment of such utilities and services as it may require. Each such
arrangement between the Permittee and a Terminal Operator shall be subject to the approval
of the Port Authority. The Port Authority makes no representations or warranties as to the
localion, size, adeguacy, suitability or availability of any such areas or facilitics to be wsed by
the Permittee in the exercise of its privileges hereunder. The Permittee further understands
that jts operations in such areas shall also be subject to the respective lease between the Port
Authority and the Terminal Operator covering such exclusive occupancy and in the event of
expiration or earlier termination of any such lease then the privileges granted under this
Permit shall terminate with respect to the areas covered by such lease. In the event of any
inconsistency between the terms of any such lease and the terms of this Permit the terms of this
Permit shall control as between the Pemittee and the Port Authority.

(7} The Machines shall dispense only such luggage carts and render
such services as are approved in writing by the Port Authority.

(8)  The Port Authority and the respective Terminal Operator shall
approve the number and location of Machines and other equipment to be insta]led, maintained
and serviced under this Permit and each may in its discretion, from time to time, consent to the
inclusion under this Permit of an additional Machme or Machines and other equipment
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required to provide the Service. The loeation of each Machine and other equipment covered by
this Permit is to be cnly that approved by the Port Authority and the respective Terminal
Operator. The Port Authority or the respective Terminal Operator shall have the right, from
time o time, to redesignate the location or locations of any or all Machines and other
equipment covered by this Permit, and the Permittee shall thereupon at its own expense,
comply therewith by promptly removing and reinstalling each such Machine and other
equipment. The Port Authority shall also have the right, from time to time, to direct that the
number of Machines and other equipment covered by this Permit be decreased and the
Permittee shall prompily remove the Machines and other equipment as directed.

. (9)  In the event of relocation or removal the Permittee shall leave the
vacaled area in the conditdon required vmder ihis Permit in the case of expivation, and all
obligations with respect to the vacated area which would have matured on the effective date of
expiration of the Permit shall mature as to the vacated area on the required date of relocation or
removal. In the event the Permittee fails to immediately transport any of its Machines and
other equipment to a newly designated location, or to remove any of ils Machines and other
equipment, the Port Authority shall have the right to do so at the nisk of the Permittee, and the
Permittee shall pay the Port Authority the expense thereof on demand. Without limiling the
foregoing, the Permittee agrees to take good care of gach designated area and to restore the
same upon the expiration or revocation of the effective period of the permission granted under
this Permit to the condition existing prior to the installation of the Permittee's Machines and
other equipment.

(10y (i) Without limiting the provisions of Section 6 of the
foregoing Terms and Conditions and in addition thereto, the Permitiee agrees that prior to the
installation of any Machines and other equipment it shall obtain the writlen approval of the
Port Authority and the respective Terminal Operator as to the design and type thereof as well
as the method, time and manner of installation and the Permiitee shall comply with any
requirements, procedures or standards established by the Port Authority for the installation of
the Machines and other equipment and for the removal and relocation theresf, In the event of
any such installment or performance without the approval of the Port Authority and the
respective Terminal Operator, then upon such notice from the Port Authority or the Terminal
Operator, the Permittee shall remove the same or cause the same to be changed to the
satisfaction of the Port Autherity and the respective Terminal Operator.

(ii)  Nothing contained in this Permit shall be or deemed to be
cansent 10, or approval of, the crection of any structures, or the making of any improvements,
alterations, modifications, additions, repairs or replacements te the Airport, including without
limitation the installation of any Machines at the Airport. The Permittee agrees. that no
construction or installation, as aforesaid, shall be perfermed without the prior written approval
of the Port Authority and the applicable Terminal Operator, if any, and subject to the terms and
conditions of the this Permit and an approved Port Authority Alteration Application,

(11} The Permiitee shall post informational and rate signs on the
Machines and any other appropriate signage that the Port Authority or the Terminal Operator
believes is necessary to provide the Serviee in accordance herewith. The Pennittee shall place
in a conspicuous place on each Machine installed and operated pursuant to the permission

Page 3 of Special Endorsements




Form D-Machines, LGA (Rev. 1111)

granted hereunder the name and address of the Permittee, the location of the Machine, or prece
of ather equipment, the Permit Number and such other information as the Port Authority may
from time to time determine 1o be necessary.

(12} The Permittee understands and agrees that no reimbursement will
be made by the Port Authority to the Permittee for any lost or stolen caris. The collection of
lost or stolen carts is the responsibility of the Permittze.

{13}  Collections shall be made from the Machines in the mamner and
at the time specified by the Port Authority, The Port Authority shall have the right at any ime
and from time to time 1o prohibit the Permittee from making any collection from any Machines
except in the presence of a representative of the Comptroller Department of the Port Authonty.

(14}  The Permiltee shail prompily handle in a manner satisfactory to
the Port Autheority all customer complaints including but not limited to those based on a
shortage of luggage carts, failure or malfunction of the Machines or other equipment of the
Permittee or defective luggage carts rendered therefrom or thereby and the Permitiee shall
make all suitable reflunds, cxchanges, credits and allowances in connection therewith, Without
limiting the generality of the foregoing, the Permiltee shall pay to the Port Authority liquidated
damages of in the amount of Fifty Dollars and No Cents ($50.00) for each instance where (1)
the Permitree has failed to replenish a cart dispensing lecation within fifteen (15) minutes of
notification by the Part Auwhority or a Terminal Operator that there are no carts available
such dispensing location and (2) the Permittee has failed to commence retrieving carts from any
location within fifteen (15} minutes of notification by the Port Authority or a Terminal
Operator that uncollected carts discarded by airport patrons are congregated in such numbers
or 1n such manner that they are causing an unsightly or unsafe condition.

2, Renewal Option: The Porl Authority shall have the right. at s sole
discretion, to extend this Agreement for a period of five (5) additional years subsequent to the
Expiration Date, such extension period to commence on October |, 2016 and to expire on
September 30, 2021 (“the Extension Term”). The Extension Term shall contain the same
Terms and Conditions of this Agreement, with the addition that the Permittee shall be required,
if necessary, as determined by the sole and exclusive opinion of the Port Authority, to upgrade
and replace Seven Hundred Fifty {750) luggage carts and, if nceessary, as determined by the
solc and execlusive opinion of the Port Authority, the vending sysiems at the Airport. The Port
Awhonty will advise the Permittee in writing, at least six {6) months prior to the Expiration
Date if'i1 elects to oxcreise its right to exiend the term of this Agreement. Upon the oxercise of
the Port Authority of its option to extend as aforesaid, no execution by cither party of any other
document or instrument shall be required to effect such extension of the term of this
Agreement.

3. Fees:

(a) The following terms shall have the meaning as used herein:

(1}  “danwal Period” shall mean, as the context requires, the twelve-
month pericd commencing on the Cffective Date and each twelve-month period therealier
cccurring during the etfective period of the permission granted under this Permit, commencing
with each anniversary of the Effective Date, provided, however, that the last Annual Peniod shall
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expire in any event on the earliest to occur of the date of expiralion, termination or revecation of
this Permit.

{2) "(rross Receipis” shall mean and include all monies paid or
payable to ihe Permittee for services rendered at or from the Airport and any other revenues of
any type anising out of or in connection with the Permittee’s operations at the Airport, provided,
however. that there shall be excluded from such Gross Receipts the following: (i) any sales
laxes imposed by law which are directly payable to the taxing authority by the Permittee and
(if) amounts upon which Gross Receipts fees are payable or exempt from payment to the Port
Authority pursuant to other agreements with the Permittee.

(3 “Minimum Annual Fee Amount” shall mean One Hundred
Thirty-Four Thousand Dollars and No Cents ($134,000.00), payable in monthly installments of
Eleven Thousand Two Hundred Dollars and No Cents ($11,200,00},

{ Basic Fee

(1}  The Permittee shall pay to the Port Authority a basic fee at the
ratc of Eleven Thousand Two Hundred Dollars and No Cents ($11,200.00) (the "Basic Fee'").
The Permiitee shall pay the Basic Fee monthly in advance on the Effective Date and on the
first day of each calemdar month thereafter occusring during the period of permission
hereunder.

() In the event that this Permit shall commence or shall expire or be
revoked or terminated on other than the last day of a calendar month, the Basic Fee payable for
such calendar month shall be an amount equal to the applicable monthly installment set forth in
paragraph (b)(1) above multiplied by a fraction, the numerator of which shall be the number of
days in such calendar month in which this Permit was in effect and the denominator of which shall be
the {full number of days in
such calendar mouth.

{c) Percentape Fee

(1) In addition to the Basic Fee payable hereunder, the Permittee shall pay to
the Port Authority & Percentape Fee for each Annual Period in an amount equal to the excess over
the Minimum Annual Fee Amount of Thirty-Five Percent (353%) ef all of the Gross Receipts for such
Annual Period (the "Percentage Fee"}.

{2} The computation of the Percentage Fee for each Annual Period, or a
portion of an Annual Perod as hereinafier provided, shall be individual to such Annual Period, or
such portion of an Annual Period, and without relation to any other Annual Period, or any other
portion of any Asmual Period.

{(3)  For the purpose of calculating the Percentage Fee due for any Annual
Period which contains less than 365 days, the applicable Minimum Annual Fee Amount shall be
multiplied by a fraction, the numerator of which shall be the number of days from the
commencement of such Annual Period through the last day thereof, both dates inclusive, and the
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denorminator of which shall be 365.

(4  Notwiithstanding Term and Condition 13(a), the Permittee shall report
Gross Receipts and shall pay the Percentage Fee as follows: on the 20ih day of the first month
following the commencement of each Annual Period and on the 20th day of each and every month
thereafter including the month following the end of each Annual Period and the month following the
expiration of the permission granted hercunder, the Permitiee shall render to the Port Authority a
sworn statement showing all Gross Receipts arising from the Permittee's operations at the Airport in
the preceding month, and also showing its cummilative Gross Receipts from the date of the
commencement of the Annval Period for which the report is made through the last day of the
preceding month and the percentage stated in paragraph (c)(I) of this Special Endorsement.
Whenever any monthly statement shall show that the percentage set forth in paragraph (e)(1) of thus
Special Endorsement applied to all of the Gross Receipts for the Annual Petiod for which the report
is made is In excess of the Minimum Annual Fee Amount, the Permuttee shall pay to the Port
Authority at the time of rendering the statement an amount equal to the excess of such sum over the
Minimum Annual Fee Amount, and shall thereafter on the 20th day of each month during that
Annual Period, and the month following the end of that Annual Period, including the month
following the expiration of the permission granted hereunder, pay an amount equal to such
percentage of its Gross Receipts for each subsequent month during that Annual Period.

(5}  Upen the termination or revocation of the period of the permission
granted hereunder (even if any revocation or fermination i3 stated to have the same effect as
expiration), Gross Receipts shall be reported and the Percentage Fee shall be paid within twenty
{20) days after the effective date of such termination or revocation, as follows, The Permittee
shall render to the Port Authority a sworn statement separately showing of all its cumulative
{xross Receipts for the Annual Period in which the effective date of tsrmination o1 revocztion
falls and also the perceniage set forth in paragraph {c)(1) of this Special Endorsemeni. The
payment then due on aceount of all Gross Receipts for the Annual Period in which the effective
 date of termination or revocation falls shall be the excess over the prorated Minimum Annual
Guaranteed Amount of the percentage stated in paragraph (c)(1) of this Special Endorsment
applied to all the Gross Receipts arsing during such Annual Period; said Minimum Annual
Guaranteed Amount being prorated as set forth in paragraph (c)(3) above, less any Percentape
Fee payments previously made for such Annual Period,

(6) Notwithstanding that the Percentage Fec and the Minimum Annual
Guaranteed Amount may have been determined on an annual basis, such determination shall not
in any way restrict or impair the Port Authority's right to revoke this Permit upon thirty (30)
days’ written notice to the Permittee.

{(7) Notwithstanding thal the Percentage Fee hereunder is measured by
a percentage of Gross Receipts, no parinership relationship or joint venture between the Port
Authority and the Permittee is ¢reated or intended to be created by this Permit.

(8) Without limiting the requirement for Port Authority approval, if
the Permuttee conducts any privilege or any portion thereof through the use of a contracior or
other third party which is not a Port Authority permittee and where the payments for any of the
foregoing are made to such contractor rather ihan to the Permittee, said payments shall be
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deemed amounts, monies, revenues, receipts and income paid or payable to the Permitiee for
purposes of determining the Permittee's Gross Receipts, provided, however, that the foregoing
shall pot grant or be deemed to grant any right or permission te the Permittee to use an
independent contractor or other third party to perform any privilege or portion thereof or the
doing of anyithing hereunder by an independent contractor or other third party. @&/

i
(8)  To the extent that the Pegffittee has not already done so at the time
of execution of this Permit and without limiting ihe generality of any other term or provision .77
hereof, the Permittee agrees to submit moenthly statements of Gross Receipls and 1o pay, at the
time of execution and delivery of this Permit to the Port Authority, all fees and other amounts
due under this Permit to the Port Authority for the peried from the Effective Date to the time of
execution and delivery of this Permit by the Permittee.

{10} The Permittee shall furnish to the Port Authority on or before
the twentieth day of July of each calendar year following the Effective Date a statement of all
Gross Receipts for the preceding calendar year certified, at the Permittee’s expense, by a
certified public accountant,

4, Advertising/Public Notices:

(a)  Advertising/Public Notices Placed by the Port Autherity

(i) The Permiticc shall have the oblipation to accept the
installation, placement, maintenance and operation of (x) such airport and other public
service announcements and news as the Port Authority may supply or designate and (y)
advertising displays. posters, and such other advertising media and public notices as may be
directed by the Port Authority {all such airpoert and other public service announcements and
news, and all such advertising displays, posters, advertising media and public netices, being
collectively hereafter called “Pd Addvertising Ifems'™) on such of the Permittee’s machines
and luggage carts as are being operated at the Airport pursuant to this Permit. The Permittee
shall be responsible for mounting PA Advertising Ilems on lugpape carts at the direction of
the Port Autherity, at its own cost and expense, and shall not place PA Advertising liems on
any Machine or luggage cart without the express direction of the Port Authority; provided,
hawever, that the Permittee shall not be required to place such material 1n any machine or
luggage cart if the Permittee has arranged with a third party for the display of advertising
matter in such Machine or luggage cart pursuant to the provisions of subparagraph {a)(ii},
below, during the period covered by the Port Authority’s notice.

(ii) ~ Without limiting any other item or provision hereof, the
Permittee shall impose no charge to the Port Authority, or any contractor or advertising
permittee which has been szlected by the Port Authority, to install, place, maintain and
operate PA Advertising [tems on its behalf, in connecticn with the display of PA Advertising
Items on any Machine or any of the Permittee’s luggage carts. Accordingly, the Permiltee
shall not be entitled to any compensation with PA Advertising ltems.

(b}  Advertising Place by Third Parties
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{i} Subject to the terms and provisions of this Permit, the Permittee
shall have the right to solicit and/or enter into agreements with third party advertising
companies which desire to install, place, maintain and operate advertising displays, posters,
and other advertising media on any luggage cart at the Airport that is covered by this Permit
{all such third party advertising displays, posters and other advertising media being
individually called a “Fhird Party Advertising Item” and collectively called “Third Parry
Advertising Items™).

(i1}  No Third Party Advertising ltem shall be placed, installed or
operated by the Permittee in any luggage cart unless the Port Authority has given its prior
approval as to the type, size, guality, kind, form, substance and character of the display,
poster, exhibit or media, including the content thereof and the operation and maintenance
thereof. COnce installed, a Third Party Advertising Item must meet the Port Authonty’s
continued approval as to the content thereof and the operation and maintenance thereof. Any
Third Party Advertising Item 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.

(iii)  All arrangements of the Permittee with third parties for the
display of advertising matter at the Airport shall be represented by written agreements with
such third parties. True and accurate copies of all executed agreements shall be delivered by
the Permittee to the Port Authority upon request. Witheut limiting the foregoing, the
Permittee agrees that each such agreement entered into by it shall contain provisions making
such agreement subject to all the provisions of this Permit and specifically stating that no
party thereto shall obtain thereunder privileges greater than those granted under this permit.
All monies paid or payable to or received or receivable by the Permittee for or in connection
with any Third Party Advertising Item displayed, shown, exhibited or disseminated by the
Permittee, including charges for normal placement, installation, operation, and maintenance
thereot, shall be fully set forth in the Permittec’s third party agreements.

{ivi In addition to such information and documentation as the
Permiiiee is required to make available pursuant to this Permit, the Permittee agrees from
time to time, at the request of the Port Authority, to provide to the Port Authority the
following information in a form acceptable to the Port Authority: an updated inventory list
and description of all Third Party Advertising Items installed by the Permittee pursuant to the
provisions of this Permit, including, without limitation, the number, type and location of the
advertising display item, the billings generated by each of the Permittee’s advertising
accounts at the Airport, and the Permittee’s advertising rates with respect to such Third Party
Advertising Items. The Permittee shall permit the Port Authority, by its agents, employees,
and representatives, to examine and sudit the records and books of account of the Permittee
in conneclions with all of the foregoing, it being understood that nothing contained in this
paragraph shall 1relieve the Permiites of its obligations to provide the decuments and
information described elsewhere in this permit, er shall be deemed to be a waiver by the Port
Authority of any rights to examine any other documents and information relating to the
Permittee’s operations in connection with this Permit.

(v}  All revenues and other compensation derived by the Permittes from
Third Parly Advertising Items shall be paid and allocated as fellows: (x) Permittee may
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charge third parties at a rate in the range of Twenty-Two Dollars and No Cents ($22.00) to
Thirty Dollars and No Cents ($30.00) per lugpage cart per month and (¥} revenues and other
compensation derived therefrem shall be paid forty percent (40%) to the Pert Authonty,
thirty percent (30%) to the third party advertising agency which is responsible for the media
placement, and the remaining thirty percent (30%) may be retained by the Permiiiee,
Moneys paid or payable to the Port Authority pursuant to this subparagraph shall be made on
a monthly basis together with payments of the percentage fee due hereunder, together with
monthly statcments setting forth the details substantiating such payments, which monthly
statements shall include, without limitation, the identity of the third party advertising
- company which placed the Third Party Advertising Item; the number, type and location of
the Third Party Advertising Item; the billings generated by each of the Permutee’s
advertising accounts at the Airport for the preceding month and cumulatively for the annual
period to which such meonthly report occurs; and the Permittee's adverlising rates with
tespect 10 such Third Party Adverrising ltems,

3. Gifts and Grataities:

{2)  During the term of this Permit, the Permittee shall not offer, give or
agree to give anything of value either to a Port Authority employee, agent, job shopper,
consultant, construction manager or other person or firm representing the Port 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 emplovee, agent, job shopper,
consuitant, construction manager ot other person or firm representing the Port Authority of
duties involving transactions with the Permittee on behalf of the Port Authority, whether or
not such duties are related to this Fermit or any other Port Authority contract or matter. Any
such conduct shall be deamed 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
the Permit or any other Port Authority contract}, etc., which might tend to obligate the Port
Authority employee to the Permittee, and (ii) gift, gratuity, money, goods, equipment,
services, lodging, discounts not available to the general public, offers or promises of
employment, loans or the cancellation thereof, preferential treatment or business opportunity.
Such term shall not include compensation contemplated by this Permit or any other Port
Authority contract,

(c) In addition, during the term of this Permit, the Pennittee shall not make
an offer of employment or use confidential information in a manner proscribed by the Port
Authority's Code of Ethics and Financiai 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).

6. Security Agreement:

The Port Authority and the Permittee have previously entered into a security
agreement dated October I, 2003 and identified by Port Authority No. AX-762, Supplement 1
(the "Security Agreement”}, covering the deposit of security with the Port Authority. Without
limiting the terms and conditions of the Security Agreement, the Permittes understands and
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agrees that a breach of the Security Agreement by the Permittee shall be and be deemed be a
breach of this Permit by the Permittee permitting the Port Authority to revoke this Permit for
cause.

7. Non-Exclusivity:

It is understoad 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 Almport to another or others, whether by thie form of permit or otherwise, or the securing or
otherwise providing for luggage handling services through the contracting of skycaps, porters
or other means. Neither the granting to others of rights and privileges similar or greater than the
rights and privileges granted hereunder nor the existence of agreements by which similar rights
and privileges have been previously granted to others shall constitute or be construed to
constitute a violation or breach of the permission herein granted by the Port Awiherity or relieve
the Permittee of any of its obligations hereunder.

5. Miscellaneous:

(a)  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 Parmittes to be kept, performed or obzerved shall includa the following whether or not
the time has vet arrived for the keeping, performance or observance of any such promise,
obligation, term or agreement:

(i} a statement by the Permittee to any representative of the Port
Autherity indicating that it cannot or will not keep, perform or observe any one or more of its
promises, obligations, terms ot agreements under this Permit;

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

{ii1) any suspensien 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.

{b)  Noihing contained in this Permit shall constitite or be deemed to
constitute permission to the Permittee to park or store equipment or personal property at any
location or area at the Airport.

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

(d)  The Port Authority may at any time and from time 1o time by notice to

the Permittee withdraw or modify the approval, designation or direction given hereunder by
the Port Authority.
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(e} The Permittee, its employees, invitees and others doing business with 1t
~ shall have no right hersunder to park vehicles within the Airport, except that the Permittes
shall have the right to park luggage cart trailers, pick-up irucks and service van trailers for
such time as is reasonably necessary for loading and unloading luggage carts and other
equipment used by Permittee in providing the Service.

(f) 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.

{g)  The section, paragraph and other headings, if any, in this Permit are
inserted only as a matter of convenience and for reference and in ne way define, limit or
describe the scope or intent of any provision hereof.

9. No Waiver:

No failure by the Port Authority to insist upen 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 ne extension, supplement or amendment of
this Permit during or after a breach thersof, 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 ihe 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 agresment, 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 defanlt or
breach on the part of the Permittee in performance of any apreement, term, covenant or
condition of this Permit shall affect or alter this Perrmit but each and every agreement, term,
covenant and condition thereof shall continue in full force and effect with respect to any
other then existing or subseguent breach or defaunlt thereof.

10. Remaoval of Property:

fa)  All Machines and other personal property placed or installed by the
Permittee at the Alrport shall remain the property of the Permittee and must be removed within
72 hours afier the expiration, revocation, cancellation or termination of the permission
hereby granted, whichever shall be earlier.

(b}  Any such property remaining at the Airport after the effective date of
such expiration, revocation, cancellation or termination shall be deemed abandoned by the
Permittee and may be removed and disposed of by the Port Authority or the Terminal
Operator in any manner they so determine in their sole discretion and all the proceeds of any
removal or disposition by the Port Authority 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 and all the procecds of any removal or disposition by
the Terminal Operator shall be retained by the Terminal Operator for its account and all costs
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and cxpenses of such remaval and disposition shall be paid to the Terminal Operator by the
Permittee when billed.

11.  Restoration:

The areas of the Airport affected by any remowval of a Machine or other
perscnal property of the Permittee shall be restored by the Permittes to the condition existing
prior to any installation, including without limitation the removal of any wires, conduits,
outlets, ducts and pipes installed by or for the Penmittes.

12, Electrieity:

In areas under the control of the Port Authormty, electricity for the
operation of the Machines will be provided by the Port Authority to the Permittee, without
charge, through existing conduits, wires and outlets.

13. Prohibited Acts:

{a) The Permittee shall not dispose of, release or discharge nor permit
anyone to dispose of, release or discharge any Hazardous Substance on the Airport. In
addition to and without limiting Term and Condition No. 38 hereof, any Hazardous
Substance disposed of, released or discharged by the Permittee (or permitted by the Permittee
to be disposed of, released or discharged) on the Airport shall upon notice by the Port
Authority to the Permitiee and subject to the provisions of Section 8 of the Terms and
Conditions hereof, be completely removed and/or remediated by the Permittee at its sole cost and
expense. The obligetions of the Permitee pursuant 10 this Special Endorsement Ne. 13{a) abaly
survive the expiration, revocation, cancellation or termination of the Permit.

{(b)  “Hazardous Substance” shall herein be defined as any pollutant,
contaminant, toxic or hazardous waste, dangerous substance, polentially dangerous substance,
noxious substance, toxi¢c substance, flammable, explosive or radicactive material, urea
formaldehyde foam insulation, asbestos, polychlorinated biphenyls (PCBs), chemicals known to
cause cancer, endocrine disruption or reproductive toxicity, petroleumn and petroleum products
and substances declared to be hazardous or toxic or the removal, containment or resiriction of
which is required, or the manufacture, preparation, production, generation, use, maintenance,
treatment, storage, transfer, handling or ownership of which is resiricted, 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.

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

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

Page 12 of Special Endorsements




Form D-Machines, LGA (Rev. /11

{e) The Permittes shall not use anv cleaning materials having a harmful or
corrosive effect on any part of the Airport,

14. Work and Labor Harmony:

(a) The Permittee shall so plan and conduct its operahons as to work in
harmony with the operations of others at the Airport and not to delay, endanger or interfere with
the operations of others (whether or not specifically mentioned herein}, all to the best interest of
the Port Authority and the users of the Alrport and as may be directed by the General Manager of
the Airport,

(by  The Permittee is advised to ascertain whether any on now represented or
not represented at the Airport will claim jurisdiction over any aspect of the operations to be
preformed hercunder, and its attention is directed to Term and Condition Na. 39 hereof. Further,
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, dispules or controversies at the Airport which interfere or are likely to interfers with the
operation of the Alrport or any part thereof by the Port Authority or with the operations of the
lessees, licensees, permittees or other users of the Alrport or with the operations of the Permittee
under this Permit.

{c} The Permittee shall immediately give notice to the Port Authority (1o 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 besi
efforts to resolve any such complamts, troubles, disputes or controversies.

{d)  The Permittee acknowledges that it is familiar with the general and local
conditions prevailing at the Airport and with the all pertinent matters and circumstances which
may in any way atlect performance of the privileges granted under the Permit.

15. Businass Development and Records;

{2}  In conmnection with the exercise of the privileges granted hereunder, the
Permittes shall:

{17 use its best efforts in every proper manner to develop and increase
the business conducted by it hereunder;

(2) not divert or cause or allow to be diverted, any business from the
Alrport;

{3 maintain, in English and m accordance with accepted accounting
practice, during the effective period of this Permit, for one (1} year after the expiration or earlier
revocation, cancellstion or termination thereof, and for a further period extending until the
Permittee shall, upcn request to the Port Authority, receive written permission from the Port
Authority to do otherwise, full and complete records and beoks of account (including without
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limitation all agreements and all source documents such as but not limited to original invoices,
invoice listings, timekeeping records, records of daily forms and work schedules) recording all
transactions of the Permittee at, through, or in anywise connected with the Airport, including
without limitation the Invesiment Amount, all charges for services made through the Machines,
Gross Receipls from each Machine installed and operated by the Permittee at each location and
such additional monthly statistics and information that the Port authority may from time 10 time
and at any time require, which records and books of account shall be kept at all times within the
Port of New York District;

(4} cause any company which is owned or controlled by the Permiitee,
or any company which owns or controls the Permittee, if any such company performs services
similar to those performed by the Permittee (any such company being heremafter called an
"Affifiate” and all such companies being hercinafter called the “Affifiafes™) 1o maintain, in
English and {n accordance with accepted accounting practice, during the effective period of this
Permit, for one (1) year after the expiration or earlier revocation, cancellation or termination
thereof, and for a further period extending until the Permittee shall, upon request to the Port
Authority, receive wrilten permission from the Port Authority to do otherwise, full and complete
records and books of account (including without limitation all agreements and all source
documents such as but not limited to original invoices, invoice listings, timekeeping records, and
work schedules) recording all transactions of each Affiliate at, through, or in anywise connected
with the Airport, which records and books of account shall be kept at all times within the Port of
Mew York District;

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

{(6) install and use such cash registers, sales slips, invoicing machines
and any other equipment or devices, including without limitation computerized record keeping
systems, for recording orders taken, or services rendered, as may be appropriate to the
Permittee's business and necessary or desirable to keep accurate records of Gross Receipts, and
without limiting the generality of the foregoing, for any privilege involving cash sales, install
and use cash registers or other electronic cash control equipment that provides for nom-
reseitable totals; and

(7 permit the inspection by the officers, employees and
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representatives of the Port Authority of any equipment or devices used by the Permitee,
including but not limited to coin receptacles and counting or metering devices attached to the
Machines.

() (1) Without implying any limitation on the right of the Port Authority
to revoke {his Permit for cause for breach of any term, condition or provision thereof, including
but not limited to, breach of any term, condition or provision of paragraph {a) above, the
Permittes understands that the full reporting and disclosure to the Port Authority of all Gross
Receipts and the Permittes's compliance with all the provisions of paragraph (a} above are of
the utmost importance to the Port Authority in having entered into the percentage fee
arrangement under this Permit.

(2)  In the event any Books and Records are maintained outside the
Port of New York Distict then, in addition to all, and withoul limiting any other, rights and
remedies of the Port Authority under this Permit or otherwise and in addition to all of the
Permittee's other obligations under this Permit, the Port Authority in its sole discretion may (x)
require on ten (10) days' notice to the Permiitee that any such Books and Records be made
available to the Port Authority within the Port of New York District for examination and audit
pursuant 1o paragraph {a)(v} hereof and/or {¥) examine and audit any such Books and Records
pursuant to paragraph {a)(v) at the location(s) they are maintained and if such Books and
Records are maintained within the contiguous United States the Permittee shall pay to the Port
Authority when billed all wwavel costs and relared expensas, as determined by the Port Authority,
for Port Authority avuditors and other representatives, employees and officers in connection with
such examination and audit and if such Books and Records are maintained ocutside the
contiguous United States the Permittee shall pay to the Port Authority when illed all costs apd
expenses of the Port Authority, as determined by the Port Authority, of such examination and
andit, including but not limited to, salaries, benefits, travel costs and related expenses, overhead
costs, and fees and charges of third party auditors retained by the Port Authority for the purpose
of conducting such audit and examinajon. Further, in the event thal the Permittee has not made
any Books and Records which are maintained outside of the Port of New York District available
to the Port Authority within the Port of New York District for examination and andit pursuant to
paragraph {a)(v) hereof within ten (10) days after the Permittee’s receipt of notice from the Port
Authority to do $0, the Port Aurhority may estimate the Gross Receipts on any basis that the Port
Authority, in ils sole discretion, shall deem appropriate, such estimation to be final and binding
on the Permities and the fees based thereon shall be payable to the Port Autheority when billed.

{3} In the event of the failure of the Permittee to comply with any of
the provisions of paragraph {3} above then, except for the failure of the Permittee to maintain the
Books and Records in the Port of New York District which failure is covered by subparagraph
{b)(if) above, in addition to all, and without limiting any other, rights and remedies of the Port
Authority under this Permit or otherwise and in addition to all of the Permittes's other obligations
under this Permit the Port Authority may estimate the Gross Receipts on any basis that the Port
Authorily, in its sole discretion, shall deem appropriate, such estimation to be final and binding
on the Permittee and the fees based thereon shall be payable to the Port Authority when billed,

(c) Without implying any limitation on the righls or remedies of the Port
Authority under this Permit or otherwise including without limitation the right of the Port
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Authority to reveke this Permit for cause for breach of any term or provision of paragraphs
(a)(iii) or (a)iv) above and in addition thereto, in the event any of the Books and Records are not
maintained in English, then the Permittes shall pay to the Port Authority when billed, all costs
and expenses of the Port Authority, as determined by the Port Authority, io translate such Books
and Records into English.

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

16. QFAC Compliance, (a) Permittee’s Representation and Warranty. The
Permittee hereby represents and warrants to the Port Authority that the Permittee (x) i1s 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 stamte, executive order or other regulation relating to
national security or forcign 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 olher governmental action related to
national security, the violatien of which would also constitute a viclation 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) 1s nol
engaging in any dealings or transaclions with Blocked Persons in violation of any Blocked
Persons Laws, The Permitiee acknowledges that the Port Authority is entering into this Perniit in
reliance on the foregoing representations and warranties and that such representations and
warranties are a material element of the consideration inducing the Port Auwthorty to enter into
and execute this Permit.

(b} Permittee 's Covengnt. Permittee covenants that (1) during the term of the
Permit it shall not become a Blocked Person, and shall not engage in any dealings or transactions
with Blocked Persons in viclation 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 Autherity 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 owt 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 tequest 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 ribunal over the person of the Port
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Anthority, the immunity of the Port Authority, its Commnissioners, officers, agents or employees,
the governmental nature of the Port Authonity, or the provision of any statutes respecting suits
against the Port Autherity.

{d) Survival. The provisions of this Speeial Endorsement shall survive the
expiration or earlier termination of the peried of permission of this Permit.

17. No Broker; The Permittes reprosents and warranis that no broker has been
concemed in the negotiation or execution of this Permit and that there is no broker whe is or may
be entitled to be paid a commission in conpection therewith. The Permittee shal! indemnify the
Port Authority and save it harmless {ftom any and all claims which have been or which may be
madc 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 contaimed
herein.

18.  Waiver of Trial by Jury. The Permittee hereby waives its right to trial by jury in
any summary procecding or action that may hereafier be instituted by the Port Authority against
the Permittee in respect of the space in which the Permittee exercises the privilege granted
hereunder and/or in any saction that may be brought by the Port Authority to recover fees,
damages, or other sums due and owing under this Permit.

19.  The Port Authority and the Permittee were herelofore partics to Port Authority
Permit No. AGA-388, dated as of March 1, 1996, as amended and supplemenied. This Permit
hereby replaces Permit No, AGA-388. The Permitiee shall remain liable for all obligations and
liabilities which accrued under Permit No, AGA-388 through the expiration or termination date
of Permit No. AGA-388 and all such obligations and liabilities which were expressly or
impliedly stated or intended to survive the expirstion or terminailon of sald agreement shall so
survive.

20.  The following Sections of the Terms and Conditiens have been deleted: Section

13{c).
e

For the Port Authorily

Ee.

For the Permitiee

Initialed:
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SCHEDULE G
Airport Concession Disadvantaged Business Enterprise (ACDBE) Participation

In accordance with regulations of the US Department of Transportation 49 CFR Part 23,
the Port Authority has implemented an Alrport Concession Disadvantaged Business
Enterprise (ACDBE) program under which qualified firms may have the opportunity 1o
operate an airport business, The Port Authority has established an ACDBE participation
goal, as measured by the total estimated annual gress receipts for the overall conceszion
program. The goal is modified from time to time and posted on the Port Authority’s

website: www.panvnj.gov.

The overall ACDBE goal is a key element of the Port Authority’s concession program
and Concessionaire shall take all necessary and reasonable steps to comply with the
requirements of the Port Authority’s ACDBE program. The Concessionaire commits to
making good faith efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (),
ACDBE participation mnst be, to the greatest extent practicable, in the form of direct
ownership, management and operation of the concession or the ownership, management
and eperation of specific concession locations through subleases. The Port Authority will
also consider participation through joint venfures in which ACDBEs coentrol a distinet
portion of the joint venture business and/or purchase of goods and services from
ACDBEs. In eomnection with the aforesaid good fanh efforts, as to those matters
contracted out by the Concessionaire in ils performance of this agreement, the
Concessionaire shall use, to the maximum extent feasible and consistent with the
Concessionaire’s exercise of good business judgment including without limit the
consideration of cost competitiveness, a good faith effort to meet the Port Authority’s
goals. Information regarding specific good faith steps can be found in the Pont
Authority’s ACDBE Program localed on its above-referenced website. In addition, the
Concessionaire shall keep such records as shall enable the Port Authority to comply with
its obligations under 49 CFR Part 23 regarding efforts to offer oppertunities to ACDBEs.

Qualification as an ACDBE

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

An ACDBE must be a small business concern whose average annual receipts for the
preceding three (3} fiscal years does not exceed $47.78 million and it must be (2) at least
fifty-one percent {51%) owned and controlled by one or more socially and economically
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-
one percent (51%) of the stock is owned by one or more socially and economically
dizadvantaged individuals; and (b) whose management and daily business operations are
controlled by one or more of the socially or economically disadvantaged individuals who
own it. The personal net worth standard used in determining eligibility for purposes of
part 23 is $750,000.

Page 1 of Schedule G (ACDRE)
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The ACDBE may, if other qualifications are met, be a franchisec of a franchisor. An
airport concession is a for-profit business enterprise, located on an alrport, which is
subject 1o the Code of Federal Regulations 49 Part 23, subpart F, that is engaged in the
sale of consumer goods or services to the public under an agreement with the sponsor,
another concessionaire, or the owner or operator of a terminal, if other than the spensor.
The Port Authority makes a rebuttable presumption that individuals in the following
groups who are citizens of the United States or lawful permanent residents are “socially
and economically disadvantaged™:

a. Women;

b,  Black Americans which includes persens having origins in any of the Black
racial groups of Africa;

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

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

e.  Asian-Pacific Americans which includes persons whose origins are from
Japan, China, Taiwan, Korea, Bumma (Myammar), Vietnam, Laos,
Cambodia (Kampuchea), Thailand, Malavsia, Indonesia, the Philippines,
Bnmei, Samoa, Guam, the US. Trust Territories of the Pacific Islands
{Republic of Palau), the Commonwealth Northermn Marianas Islands, Macao,
Fiji, Tonga, Kiribati, Juvalu, Naurn, Federated States of Micronesia or
Hong Kong;

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

g.  Members of other groups, or other individuals, found to be economically
and socially disadvantaged by the Small Business Administration under
Section 8{a) of the Small Business Act, as amended (15 U.5.C. Section
637(a}).

Other individuals may be found to be soctally and economically disadvantaged on a case-
by-case basis. For example, a disabled Vietnam veteran, an Appalachian white male, or
another person may claim to be disadvantaged. If such individual requests that his or her
fitm be certified as ACDBE, the Port Authority, as a certifying partner in the New York
State and New Jersey UCPs will determine whether the individual is socially or
economically disadvantaged under the criteria established by the Federal Government.
These owners must demonstrate that their disadvantaged status arose from individual
circumstances, rather than by virtue of membership in a group.

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey
UCP. If Concessionaire wishes to utilize a firm not listed in the UCP directories but
which the Concessionaire believes should be certified as an ACDBE, that fiom shall
submit to the Port Authority a written request for a determination that the firm is eligible
for certification. This shall be done by completing and forwarding such forms as may be
required under 49 CFR Part 23. All such requests shall be in writing, addressed to Lash
Green, Director, Office of Business and Job Opportunity, The Port Authority of New

Page 2 of Schedule G {ACDBE)
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York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New York 10003
or such other address as the Port Authority may designate from time to time. Contact
QBJIOceri@panyni.gov for inguiries or assistance.

(enersl

In the event the signatory to this agreement is a Port Authority permittee, the term
Concessionaire shall mean the Permittee herein. In the event the signatory to this

agreement is a Port Authority lessee, the term Concessionaire shall mean the Lessee
herein,

(C

For the Port Authority

Initialed:

gl
For the Permittee
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Schedule A

The attached constitutes “Schedule A,” which is hereby made a part hereof,

For the Port Authority
Initialed:

2

For the Permittee
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Operations Plan

When your products are pushed, pulled and slammed shut by
milliens of people, they'd better bea teliabla and durable. When you
consider that we are responsible for keeping our own products
operational, it makes sense that they are built to lasd

Smarta Carte has a strong reputation as an industry leadar and
technology ploneer. Cur development and introduction of
advanced featuras, such as unattended credit card accéptance, RFID
lacker rental and automated tracking and reporting of transactions,
saolidefies our standing in this regard,

Proposad Equlpment

fedel Fodel Enterptise | Cushman/ | Hand Tuggers Tr:{':k
1110Worldcarte* | 1178 Worldcarte® Al Taylor Dunn CuicKarts Trailer

JFK U - 106 16 13 3

MNewark 2500 - 44 3 ] 2

La Guardia - 700 31 2 - -

Stewart - 60 2 - - - }
Alrpart lugpage carts streamline the flow of traffic through your aleport. Smatte Carte” 9%
airport luggage carts provide tavelars with mobillty and the assuranca that they arein JAEp, '
cantrol of their own belongings. This assurance glves travelers the freedom to spend %?f

mara tirme and money at retail shops and res@urants,

Designed by the workds most experlenced cart opetator for today ‘s world-class
airparts, Woddcarte® is the latest additlon ta Smarte Carte’s family of airport luggage
carts [ts slegh, attractive design creates a tasting impression of vour airpon, while
delivering exceptional performance and unparalleled standards far durability.

Smarte Carte’s airport luggage carts are rented from cart management units
strategically placed in high demand areas of the airport, requinng minimal floor space
and 2nsuring that there b a cart available for every taveler who needs one,

Please reference Attachrment 1 for detailad product specifications.

All information contained hertin EhE wactlon B tire proprietary and confidenttal property of Smarte Carte, Inc.
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Our advanced cart management units ([CMUs) are easy to find and easy to uset Smarte
. Carte’ CMUs keep lugoage carts stacked neatly and accessible far travelers.

Cur Chals:

*  Agcept credit cards (PU-DSS Compliant acceptance of Master Card, ViSA, Amarican
Express and Discover} '

v Accept cash ($1.85, $10, 520 bilks)
«  Givechange
= Offera reward to customers when they return carts (Stewart Internatianal Airport

only)

Other featutes include the automated collection of transaction data, and our
computerized managerment operating system that ensures carts are always avallable.

Flease reference Attachment 1 for detailed product specrfiations.

- "
' ' "

*  Manual Labor - Luggage carts are handled directly by Smante Carte employess pushing and pulling the

luggage carts with ropes. While moving carts with the repes, a C5A will be limited to 240 carts at apy given
tirme,

r  Electric Cushman/Taylor Dunn vehicle - a single rider vehicla capapla of trapsporting a
maxlmum of 43 luggage carts. The luggage carts are nested togather inline and securad !

using a rope. The fing of luggage carts s then hitched ta the back of the vehicle using r“ -
a Smarte Carte designed hitch. Equipped with a complete 15t of standard features o ""—':;.a =~ .
including heavy-duty electronlc brakes, forward and reverse safety horn, taillights ™ ﬁ
and an adjustable bucket seat, the Cushman plays an important role in keeping CMUs LR

throughout the airport filled with carts.

= Hanhd Tugget/QuicKart - a powerful, battery-operated cart handling tool that allaws staff to
quickly and efficiently move luggage carts throughout the airport. Its compact design allows
the Tuggers/QulcKart to operate smoothly in tighter spaces compared to larger cart-handling
vehicles.

«  Truck & Trailer - Trucks are state and PANYN licensaed and approved, Custom designed
treilers provide efficient and safe loading and unloading of carts.

Please reference Attachment 1 for detailed product specifications,

Alf infermation cnnmlnéd hereln this sectian i the progrietary and confident|o! preperty of Smarte Carte Inc
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-JFK Internatlanal Alrport - Total Units 106~ 7 0. -3, -,

ChALr # Terminal £ Area
1410 T-1 Custams
1-02C T-1 Customs
1-03C T-1Custams
1-04C T-1 Custams
1-30 T-1 Departures
i—31 T-1 Departuras
1-32 T-1 Departures
1-23 T-1 Departuras
1--E-1 T-1 Bag Claim Curb
2-30 T-2 Departures
2-3 T-2 Dapartures
2E-01 T-2 Bag Claim
2E—03 T-2 Bag Claim
2F--04 T-2 Bag Claim
2F--05 T-2 Bag Claim
3-07C T-3 Customs
3-02EC T-3 Customs
3-03C T-3 Customs
3--04C T-3 Customs
3--050C T-3 Customs
3--060 T-3 Customs
3-07C T-3 Customs
3-08C T-3 Customs
3-05C T-3 Customs
3-10C T-3 Customs

-1 T-3 Bag Claim
3-30 T-2 Depariures
3—31 §-3 Departures

i~-32 T-3 Departures

3--33 T-3 Departures

3--34 T-3 Departures

3D-m Area D Baggage Claim
3D-02 Area D Baggage Cloim
3D-30 Area D Departures
350 T-1 GARAGE PARKING
3-51 T-1 GARAGE PARKING
) T-2/2 GARAGE PKG
T1-61 T-1 Fatking

T3-62 T-3 Parking Garage

Aft informatan contaimaed fereln tfhis sectian is the propretary and confidartiol propeny of Smarte Corta g
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Terminal f Area
4-01C T-4 Customs

4-02C T-4 Customs
4-03C T-4 Customs
4-04C T-4 Custams
A5 T-4 Custams
A-A16¢ T-4 Customs
4-07C T-d Customs
4-08C T-4 Customs
4-08C T-4 Customs
4106 T-4 Customs
4110 T-4 Darmestic Bag Claim
4--30 ' | T4 Departures
4—51 -4 Departunss
#4--32 T-4 Departires
433 T-4 Departures
4-34 T-4 Depattires
4—6E0 T-4 Farking
4-51 T-4 Parking
443 T-4 Parking
354 T-4 Parking
JE-02 T-4 Bag Clalm Qutside
S=={11 T-5 Bag Clalm
5--2 T-5 Bag Claimn
5--03 T-5 Bag Claim ' '
50 T-5 Bag Claim
S--30 T-5 Dapartures
£—31 T-5 Departuras
532 T-5 Departuras
5—-51 T-5 Garage
5—B65 T-5 Garage
7-01C T-7 CUSTOMS
7-02C T-7 CUSTOMS
F03C T-7 CUSTOMS
F==30 T-7 GEPARTURES
7-31 T-7 DEPARTURES
T7-63 T-7 Departures
7D-01 T-7 Domestic Bag Claim
7002 T-7 Domestic Bag Claim
T7-64 1-7 Parking Garage
8-~-01C T-8 Custams
B-02C T-8 Customs
8-03C T-8 Custams

Atlifarmiation contafed heraln Ihis sectwan & the pmprietary and confidentlal property of Smarte Carte, Inc.
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8-0ac T-8& Customs
E-DSC T-8 Customs

&0 T-8 Bagy Claim Damestic
8--020 T-8 Bag Claim Domestic
&-30 T-8 Departutes

831 T-8 Departures

832 T-& Departures

T2-10 T-8 Patking Garage
TE-63G T-8 Farking Garage
HB-O1 Howard Beach Station
HB-20 Howatd Beach Station
LT—20 Leng Term Patklng
LF--02 Lefferts Statlon

LT-02 Long Ferm Parking

LT-60 Long Term Parking
1741 Lang Term Farking
LT—52 Long Term Parking

LT53 Long Term Parking
B3-05 Budget Rent-a-Car
D31 Dallar Rent-a-Lar
FC- Federal Circla

FC-02 Federal Circla

FC-03 Avis Federal Circle
H-52 Hertz Fedaral Circle
JM-21 Jamaica Sation

Wewark Libs Internaticnal Airport- Total Units 44 7=

A Bag Clalm

A-Dd Bag Claim

A-05 Departuras

A-08 Bag Claim

A7 Bag Claim

A-08 Bag Claim

A-3T Enterprise Rental
A-31 Departures

B-01 Bag Claim

B-12 Cepattures

B-33 Bag Claim

B-05 Fass Lan= Pick Up
BO7 Bag Claim -
B-30 Departures

Al Infermation conteined herein ;his section s the proprietary and confidential property of Smarte Carte o,
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Mewark Liberty [nternatlonal Airport- Tetal Units 44

B-31 Departures
B-32 Departures
| G0l Bag Claim
C-02 Bag Claim
03 Bag Claim
Z-04 Bag Claim
05 Bag Claim
008 Drepartures
| D7 Dapartures
c0Y Departures
C-10 Departures
| &N Departures
C-12 Departures
A111 T-A Parking
B-105 T-B Parking
B-111 T-B Parking
C-109 T-C Garage
309 T-i_ Garacge
p-02 Airtraln STA Lower
P03 Alrtrain STA Lower
P-04 Alrtraln STA Lower
F-01 Rall Link -Upper
BC-01 Customs
BC-02 Custmms
BC-03 Customs
Bi-04 Customs
BC-05 Customs
| BC-08 Customs
CC-01 CLstoms
CC0% Customs

L3 Guardia Alrport - Total Units 31+ Lot <705 o 2t )

L #

Teyminal f Area

1-01 | 7-D DELTA Bag Clalm

1-02 | T-D DELTA Bag Clalm

1-03 T-D DELTA Bag Claim

-0 7-D DELTA Bag Claim

1-05 T-D DELTA Bag Claim

Faill T-C Bag Claim U5 AIR SHUTTLE
2-03 T-Z Bag Claim US AIR Bag Claim
204 | T-C Bag{laim US AIR

2-30 T-C Departures US AlR

Allinformealian comained herglt this sechon & the propdetary ond confidentla] property ef Smarte Corte, Inc




- E
of . rte FProbosal to Instoll, Maintain and Operate
oy - . Self-Service Awline Possenger Lugaoge Cart Controf
- L E E}(FERIEN('E' Units at Vortous Part Authority of Mew York and
M,A.XIMEE TH MNew fersey Airbarts ¥ia Privilege Permit

Terminal / Arga
21 T-C Departures LS AlR

3 T8 Bag Clalm CONTINENTAL

302 | CT8 Eag Claim JETBLLIE

a-03 CTE Bag Claim AIR CAMADA

304 | CTB Bag Claim SFPIRIT

305 | CTE Bag Claim AIRTRAN

3-06 | CTB Bag Claim UNITED AIRLINES

3A-87 | CTB Bag Claim UNITED AIRLINES

308 CTB Bag Claim AMERICAN CAGLE

303 CTB Bag Clalm AMERICAN EAGLE

3-010 | CTB Bag Clairm AMERICAN AIRLINES
3011 | CTB Bag Claim AMERICAN AIRLIMES

3-10 CTE Arrivals UNITED AIRLINES CURB SIDE
330 | £TB Departures SAIRIT

3-31 CTH Departuras AIR CANADA

3-32 CTH Departures CONTINENTAL

3-13 CTEB Departures UNITED

3-34 | CTB Departures AMERICAN

2-35 L TB Departures AMERICAN AIRLINES
202 CTB Farking WEST WING GROLIMD FLR
3-60 CTB Parklng EAST WING CONCOUREE A-B
361 T8 Parking WEST WING CONCOURSE C-D

Stewart International Airport = Tota| Units 2 5= 5 & 175000 T

1 1 Baggage Claim

2 Departures Curb

CartChanming & Aafalonehes Fien

Daily cleaning is performed by all Smarte Carte staff including management. It consists of removing debrls fram
the top of CMLUs, removing stickers and tags on CMUs, track and carts and general wipe down of producis as
neaded. Specific cleaning by aiport is defined below:

= JFK International and Mewark Liberty International Alports—- A full time cleaning associate is assignad
the specific cleaning tasks which Include a complete wipe down of CMUs, track and earts at each location
thrgughout the airport. Each day a specific terminal(s) is targeted based on a rotation. Each week every
CMU will recelve a complete cleaning. On a quarterly basis, we examing any rust issues and those CMLUs or
track idantified will have rust ramoved and will be repainted. Certaln areas have maore weather exposUre
and thus the process |s required more frequently than ChUs 1ocated Inside. Carts are power washed on an
annual basis. '

= LlaGuardla Alrport - Cleaning is assigned ta cart associates on a daily basis. Each day specific CMUs are
targeted based on a rotation. Fach week every CMU will receive a complate cleaning. Qn a quarterfy basis,

Allinformation certained heretn this section i the proprietary and coifidentlef property of Smarre Carte fne,
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we examine any rest issues and those CMUs or track identified will have rnust removed and will be repaintad
Certain areas have more weather exposure and thus the process is raquired rmare frequently than ChiUs
locatad inside. Carts are power washed on an annual basis,

+  StewartInternational Alrport - Cleaning is performed by our part time manager upon sach visit

Dally repair and maintenance checks are conducted on each CMU at JFK, Mewark and La Guardla airparts which
consists of testing the CMU for all methods of payment including ills, cotn and credit card. Carts are examined
everyday by all staff and those with equipment issues are set asida and later collactad and returned to a general
maintenance area for repairs and detail cleaning. Cart maving equipment is mspected daily and any lssues are
jogged and addressed by maintenance staff.

Weskly repair and maintenanca chacks ate conducted by the part ime manager at SWF alrport. The Maw York
City Manager conducts seml-annual visits to assist with any cart repairs and overall inspection.

4 '

£MUs receive regular prevemawe malntenance. Based on Lsage voliine, ChWUs are schaduled monthly or
quarterly. The preventatlve maintenance Includes cleaning and lubricating the mechanical vending plate,
cieaning of all internal rollers and mechanical assembly of the bill validator, credit card reader, coin acceptar, and
the return end of the track, Al aspects of the CMLI are tested and slyned-off by the technician ar manager.,

The [FKTerminal 4 conveyor receives monthly praventative maintenance performed by Oxfard Alrport Technical
Services. [tincludes inspection of motars, bearings, guards, gear bex, belts and general lubrcation and ceaning.

Cavi Collection Freor ¢-“‘LE; and Restocking Plen

The challenge for a luggage cart service provider is ta retrieve the
abandoned carts left by thousands of arfving passengers at a peak
hourl This is a critical sign of quality in luggage cart service. Only
Smarte Carts is in a position to continue to assure the Port Authority

accompllsh this through:

= Ltaffing schedules derived from 404 years of luggage cart
management experience.

= ESpecialized cart handling tocls and equipmet
= Propet planning and eoordinating with aidine terminal managers.
«  Trained and motivatad employees.

+  Monitwering both demestic and interrational aifline sehedules.

Finding loose carts i no problem. Anyone wha works at the airport can tell you where to find the carts. The
objecttve 15 to keep up with the thousands of cart users as they abandon their carts once they have reached thair
destination. This requires the propar planning and scheduling of mattvated and trained staff.

Afl Ienformatlan contatred herein this section B the propretary and corfidential groperty of Smorte Carte, Ioc
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The process for callecting loose carts begins with a wellestablished staffing and labor plan. The labor plans
detall specific work aréas within the airpert. The labor plans identify and target the heaviest usage araas;
baggage claim, ticketing, arrvals hall and concourses. We visually monitor the flow of carts from these areas to
the destlnatlon locatians - baggaga recheck, ground transpartation and parking iots. The Indlvidual terminal
supervisars continually analyze the tratfic patterns and dispatch customer service associates to their work areas.

From there, customer service associates follow a pattern of cansistently sweeping the work area from one end
to the other to gather the loose carts promptty. Carts are either directly put into the return end of a CMU, or
collected by nesting the carts together (0 & line Lines of carts are secured by a rope and then brought to an
appropriate CMU or staging area.

Supervisors also sweep the area to pinpoint the locations of losse carts and, using two-way radios or cell phones,
. direct employees to collect them.

" -
e

Holding 2 line of cans secured by ropaes is called *staging carts®, Carts are staged when CMUs are not prasant or
have ne need for additional carts. Carts are also staged naar areas of high rental volume, such as customs and
baggage clabm areas, in arder to more quickly replenish carts.

Capture units and lines of carts are normally only staged for very brief periods of time, usually anly letg enough
for the appropdate personnel (Cushman drivers, badged customs emplayees) to raach the assigned work zone
and mowe the staged carts to the appropriate CMU or customs area. The lecations selected for staging loose
carts are many and varied, determined by current alrport traffic flow.

ETEY - '1”_:,.'\_

JEK International Aipert - General Balancing Routa

Gue o connections and the air train, carts are rented in one terminal and then released by the passengerin
anather terminal o area of the airport. Generally spaaking, the carts will build up in the outer areas or putside
of the airport atthe various air trin stops. A Ford 450 truck is used to transfer the carts back into the terminals,
primarily to Terminal 4. Due to connections, carts tend to build In Terminals 1-3, 6and 7, and then rmust be
retumad to Terminal 4. |n some instances, a treck must be used as use of public roads is raquired to gat from
terminal to terminal. Also, within each tetminal, carts tend to build on the ticketing levels and aie then reguired
to bereturned down to hag claim. Below are the detailed routes for each termlinal.

+ Terminal 1 {International anly - No Domastle] Multiple Carrler

— Ticketing - & walking route where cart associates will collact loose carts starting at the general
checkpoint to all gates. They then collect loose carts starting from Korean ticketing to Lufthansa, then
again from Kerean to Air France side. The Airtrain Statlon is accessed via skywalk and swept for any loosc
carts keft at the tap of escalators and elevators, The Food Court level also is swept for loose carts left by
passengers and is accecserd yia elevators. The carts collected will be returned to units 1-30, 1-31, 1-22, and
T1-33. All exoess carts will be taken to the far side of the departures curb and staged securely with ropes
for pickup by a driver.

— Arrivals#Customs - The cart assoclate collects carts on the curb outside arrivals and in the shuttledbusitax
stand area on the outer island. Carts ara ultimately staged outside of the ADA by receiving. A maximum
of 500 carts can be staged in this arga and must be secured with ropes to eliminate shrinkage. A 20
minute lead tme must be given to securlty when access 1o the 5|10A secure tunsel door is required. Threa

Altinfarmehon contaipead heraln thls secton & the proprietary and comfideniiof property of Srrarta Carte, Inc,
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staff members are required to bring lines of carts from staging to tha AQA, two staff members to move
lines of carts via electric tugger to and through the tunnel and anether an the secure side to attach to an
electric Cushman, Once the carts are attached, a maximum of 45 carts can then be moved approximately
200 yards 1o the designatad door from the ramp side and thraugh a hallway into the customs area. This
procedire s necassary up to 2 times over three shifts. A tugger ora Quickart is used to push the carts to
replenish the units instde customs by an Ambassadar. Once inside the customs hall, carts are staged and
secured on the west side to a maximum of 350 carts. These carts are replenished into customs units as
necessary by the ambassadors.

- Parking Garage Terminals 1, 2. &3 - This is a faur level garage with four CMUs located inside. A driver
brings & gas Cushman an the outer madway and enters the parking area via the toll plaza. Starting on
the top level, the driver tmoves up and down each row of vehicles. When loose carts are idontified, they
are attached to the line, not to exceed 45 carts. The route then goes down levels cansecutively. As the
delver passes CMUS, ha replaces carts if necessary. Once the driver has a full line of carts, he exits via the
toll plaza and drives on the outer roadway enterlng on arrlvals leve! and drops his load outslde at customs
sEnng.

— Concourse — An associate will check the concourse weekly and remove any carts braught in by airport
tenants. The carts are then returned to the units on the departures curk.

~ Alrside BEamp - This area is checked at least once a week by an associate driving an electric Cushman
amund the airside ramp of Terminal 1. The carts are picked up, towed by the Cushman and returned to
the customs area.

+ Terminal Z - Deita Domestic

— Ticketing - A walking route where the cart associate will collect lobse carts starting at the TSA checkpalnt
and moving forward through the ticketing area. Carts are replenished into the tlcketing units 2-30 and
2-31 and staged by the outer |5land to be balanced downstairs to bag claim units by a driver via efsctric
Cushman.

— Bag {laim - A walking route where the cart associate will scan the entire curbside area including the
outer roadway. The loosa carts are then brought inside arrivals to fill up the units by bag claimEand F

- Concourse - Thera are no units on the Terminal 2 concourse, however, an associate regulanly checks
the concourse to remawve any carts and return them to the ticketlng unlts. The secure side of this gate
accumulates an unusually large amount of carts due 1o the connecting walloway fram Terminal 3.

+ Terminal 3 - Delta International & Domastlc

- Ticketing - This terminaf has three separate ficketing areas (ntarnational, domestic, and VIP preferred.
All are walking routes where a cart associate 15 assigned to collact carts from the inside of the terminal by
the ficketing counters and outside on the curbs at departures. Attention must be paid to the area inside
the rpadway loop as this area is prone to tarts accumulating far unautherized use, The cants collected will
be retierned ta tickating units on the east side (3-30 and 3-31) and ticketing units on the west slda {3-33,
3-34 and 3-32). The excess carts will be taken downstairs to the bag claim units via a gas Cushman. A
capture unit is on the curk of tha east side departures curb that s used to stage until carts are maoved.

— |nternatforal Arrlvals = This is the sub-level in the back of the terminal complex with multiple curbs, Carts
from all areas of the terminal are stagad in frant of international arrivals between A and B alsles. Thera are
two capiure units by the staging area to secure the carts. Cart associates walk all sides of the area clearing
logse carts, paying particular attention to the tax stand. Carts are then returned to the customs hall,

Altirfarmation corrolted hereln this section k the prepretary and conffdentiol property af Smore Carls (oo,
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— Cusomes - Carts are pushed with a Tunger into the designated exit doors leadlng out of the customs
hall. Staff accesses these doors with a PANYNS swipe card and access code or security guard clearance
depending on tme of day. The B door is also used to bring In carts into customs bt this is permitted only
in the marnings. Onca Inslde customs, the Ambassador moves carts manually with a repe and inte CMLUS,

— Copcourse — Awalking route whera the associate will coliect the carts from all gates within the loop. All -
carts on the north side are brought back to the north side units and the carts from the south side are
brought to the south side units, Excess carts are brought down to the staging area on amivals area via a
gas Cushman. -

— Area D Depanures - A walking route where the associate will collect the carts fram the ticketing countars
inside the terminal and retun the carts to the units on the departures curb sutside. The excess carts are
staged with a maamurm of 30 carts by the curb for plekup by a Cushman,

- Arrivals - An associate collects all the foose carts from the taxi and curbside and refills the hwa umts inside
area D, The exceys carts are staged by the capture unit located in the middle island by the taxi stand. A
regular Cushman routa fram parking and from Terminal three departures picks up the line of carts and
brings them tg the staging arez of Terminal 3.

Terminal 4 - International & Domestic {Multiple Carriers}

- Staaing Area- This is located on the east side of tha building and is used to store carts prior to placement
into the conveyor system.

— Customs - All cants that go inside the Terminal 4 customs hall must pass through the conveyor system.
This process takes a minimum of four staff members o complete. The carts are lined up In fiont of the
cotveyar with either a QuicKart or Tugger reguiring two staff. One additional staif member must be
inside the customs tunael toinsure that only one tunnel door is open at a tirme, as this 15 a sterite arga.
Tha line of no moere than 65 - 8 carts is pushed through the door and seated in the gripper belts of the
conveyor. The carts travel on the conveyor approximately 250 ft where they end at the inside of the
second secure daor, Once the exterior dowr 1s closed aftes the last cart passes through, an ambassador
apens the interior door leading into the customs hall and secures the line of carts to a Tugger and brings
them into the back end of the baggage area to ba lcadad Inte the CWUs with a Quickart. There are no
additlanal cart staging areas inside of Terminal 4 custons. Employees can only atrass tha 5IDA door at
the entrance to the conveyar room with thelr FANYR identification badge swipe and an access code. No
personnel are permitted to pass through the conveyor doorways on either side

~ Concoyrse A & B/ Ainmmin Mlatforn - These are checked regularly by a walking cart assoclate. The cartz In

concourses A and B are brought to a service elevator near concaurse A and brought down raanually via
elevator. A maximum of 15 carts can be transported in this elevator at one time, The carts are stagad by a
lobby near the service elevator and pushed outside by a Tugger te the Terminal 4 staging area, The train
platform and elevator aloaves are checked for carts that are left by passengers,

— Tigketing — A walking route where the art assodate will collact loase carts starting at the Air Fance
ticketing countets and proceeding to all 8 aisles. The carts are staged and lined up at the back of the
bruilding behind the TSA stations in lines of up to 25 carts. They are pushed via Ouickart to the pertmater
walls of the ticketing area and moved forward ta the front of the terminal and brought cutslde on the
curb to replenish the units Al excess carts are taken o the end of the east <lde cutb and putin a capture
unit, walting te he pheked up by the gas Cushman. The driver of the Cushman must bring the vehicle
around the Terminal 4 garage on the outer roadway and enter the departures ramp with traffic. The carts
are attached and the driver must again go around the terminal garage and entar the arrlvals ramp with
traffic and stages the carts by the Exacutive Access parking

Allinformatian contained herefr this section & the proprietary amd conffdentiof property of Smarte Carte, Ing.
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~ Domestic Bag {laim & Arrivals general [obby — This is a walking route where the entire arrivals leve| is

sywept for [oose carts and Chils in the domestic bag clalm hall are replenished. The associate will also
walk the curb an the inner roadway collecting carts left by passengers who utllize the bus stand. The
walking cart associate will also check tha interline for loose carts and the parking lot on the west side of
the building.

— Parkloo Garage / Terminal 4 Lot/ Taxi Stand - This garage has five fevels and five CMUs, An glactric
Cushman |5 kept In the garage and starts the routa at the tap level. The driver goes In and out of avery

lane attaching loose carts to the Cushman to a maximum of 40. ChMUsin the garage are replenished as
necessary. Tha route continues down censacutive levels until the ground flaar. The driver will then waork
his way through the parking lot ending at the toll plaza exits. Carts are moved across the inner readways
to the terminal staging areas. The taxi stand located on the cuter roadway is serviced by the sama
Cushman driver royte.

» Terminal5 - Jet Blue Alrways

— [Departures - The cart associate will sweep the inside of the terminal retrieving carts fram ticketing areas
and securnty check points and replenishing them Into CMUs back outslde on the curb. Pue to transfers
from other terrinals, this terminal tends to build n cart number, and excess carts are staged on the
lowar level, The excess carts are typicalty sent to Terminal 4. The Airtrain platform and connectar are alsa
checked for carts and when collected, are transferred down to the ground fevel

— Anrlyals & Taxi Stamed - This 15 a walking route where the associate will travel the entire length of tha
curkr including the far end taxi stand collecting carts. In addition, the assoctate will sweep the baggage
carolsels and all areas inside the terminal for l[pose carts. CMUs are replan|shed and exgess carts are
putin the staging area. Additionally, this route includes the FANYH) parking lot whers loose carts
accumulate,

- Congowrsg ~ An associate will check the concourse weekly and remove any carts brought In by alrpart
tenants, The carts are then retUrned to the units by the curbslde.

* Terminal 7 - Britlsh Alrways, Cathay & United Airlines (International & Domastic)

— g£ipqging Area-This is located on the wast sida of the arrivals curb and is used to store carts priot bo transfer
inta the domestic and international bag <laim. Up to 150 carts can ke stagad outside the SIDA door
leadlng anto the AGA by Gate 47,

— Tcketing- A walking cart associate picks up [oase carts starting from Cathay to BA ticketing counters. The
carts are stagad in the middle of the building and manually brought outside to replenish the unlts on
the curbsldes. Both the inner and puter curbs must be walked and carts collectad returnad to the units,
Excess carts are brought down to the smging area by Cushman, The driver takes the auter roadway
around the garage and onta the arrivals ramp ta the staging area.

-~ [omestic Bag Claim - A walking route where the cart associata collects carts on the atrivals curb and
islands and raturns the carts back inside, Carts ara brought into both domestic bag claim and custorms
throeugh a SIDA secure door sutside the terminal. This process takes a minimum of thrse staff. Two
associates outside move a line of cants inot to exceed 40) up to the gate with 2 QuicKart or Tugger. A third
employeea on the secure side of the gate hacks a Tugger up to the enclosed gate and attaches the line of
carts, The |me then travels approximatefy 100 ft through the enclosed tunnel leading into the terminal
vla a secure door. The asioclote accesses this doar with a swipe card and pin and travels another 50 ft
through a hallway leading Inte domestlc bag claim.

~ Customs - The process is consistent with the domestic bag claim route, however, the associate would
continue past the domestic bag clalm ta another securne accass door that leads into custorms

ANl dformetion cortained kersio this sachion Is the proprietary gnd confdential property of Smorfe Carte, 'no
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- Terminal 7 Garage and Airtrain Platform - The garags is two levels with one CMU. An electric Cushman is

driven between all lanes of parked cats starting on the top leval and working down. The ling of carts 15
permitted to pass between both the inner and outer roadways on the lower level between the tarminal
and garage. A can associate must walk the train platform and manually move carts down via elevator five
at a ime. Carts are then returned to the custom units.

* Termlnal 8 - Amarican Alrlines (international & Domestic)

-~ Departyres - A walklng route where the associates are assigned to callect carts from all ticketing counters
and secunty check points. Special attentlon needs to be paid o this area as skycaps are known to racyele
carts for their own financial galn. These carts are secured with ropes and moved manually to the curb to
replenlsh ChUs. Excess carts are brought manyally to the farthest end {east side) of the building 1o be
picked up and brought to the staging area on the ground lzvel. This is done via a Ford F450 truck. Only
45 carts £an be loaded on the truck at one time. The driver has to follow the cuter roadway around the
parking garage and up the departures ramp to pick up the load. The route then takes him around the
parking garage again and anto tha ieadway lzading to artivals. The load is dropped and carts are mowved
ta staging via a QuicKart

- Domestic Anlvais - Awalking route where the cart associate sweeps the entire general lobby and
damestc baggage carousels. Additionally, the arrivals curb and the taxi/bus/shuttle stand ate cleared of
all carts left by passengers being picked up by car or ground transportation. These carts are meoved via
electrle Cushman 1o the staging area or back inside to the bag claim units.

— Staging Area - A designated staging area for all carts is [ncated outside at the Westside of the building
under twa separate 60t x Z20ft tents. A maximum of &04 carts can be staged here prior to antry into tha
customs hall. This is also a designated charging station for Tuggers, Cushmans and QuicKarts. Carts to be
brought inta customs are staged here.

— Customs - Carts gaing to AA customs all cotne from the staging anea. Two staff members are required to
petform this ask and access to customs s inftiated with swipe cards and pass codes. Cans are pushed
with a Tugger ara Quickart ints a 50 ft. hallway a maximum of 45 carts at a thme, An associate opens a roll
up door [eading to the staging area and the carts are broughtin The raflup door on the staging area side
it ralled down autematrally and another roll up daor ks opened leading to the customs hall. Only one
door at a time can be opened as this is a stenle area. The carts are then pushed by a Tugger of QuleKart
and manually placed Irnto the units. CMUs are loaded manually by an ambassador.

* Federal Circle - Car Rental f Airtraln f Hotel Shuttle - This area is scanned a minimum of 10 times a day
by an associate using a deslgnated Ford F450 truck, Loose carts in front of the hotel shuttle pickup are used
to replanish the units at Hertz, Avis, Dallar, and Budget, a unit by the Airtrain and a unit by the hotad shuttle
pickup. All excess carts are Inaded on the Ford FAS0 and braught back ta the terminals. The driver/associate
is in radia contact with ail Terminal managers for cart balancing. Additlonally, three days a week, a walking
cart associate 15 assigned 10 the area to continually sweep and stage carts for the driver.

* Lafferts Station / Long Tatm Parking f Afrtrain -~ Access to this parking lotis gained from the Lefferts Bhed,
toll plaza. The driver will pass every row of vehicles stapping in an area when thera are lonse carts. The driver
exits the vehicle and gathers the carts manually. A line of carts will be added to the truck not exceeding 45.

" Additionally, the driver will exit the ttuck when the train station 15 checked for loose carts. All loose carts
are brought back to the CMU and all excess carts gre loaded on the truck for balanding. This is a four mile
commute to and from the terminals.

* Long Tarm Parking - A Ford F450 truck i assigned for the lang term parking units and the [ots are checked
appraxitmately 8 times a day. Long term patking is a sbe mile commute to and from the termunals. The Ford

Al information comtained fersln this sectien & the proprietany and coafidential property 5f Smarre Cards e
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FAS truck travels o every akle of the |ong term parking lat actumulatingdlmse carts, The driver has to et
the vehicle to check the upper and lower platforms of the Airtrain statlon. Additionally, once a week for cne
sheft a cart asspciate is sent out on the train o cellect and stage carws for the driver to lbad.

+ Howard Baach - Alrtrain to Transit f Long Term Parking - The twa units in this station are included In the
regular checks of the Airtrain Ford F450 route. The train station is thoroughly checked for loose carts. All carts
are brought backto the unlts and excess carts are loaded in tha truck for balancing.

+ Jamalca Statinn { Airtrain to Transit - This station is checked daily. Itis a 14 mile cammute from the
terrminals. A Fard FAS0 diiver and cart associate drive to the station and park in the service ot Both go
upstairs and gather loase carts on the platform. The carts are braught down via the service elevators 6 at a
tlme and loaded on the Ford F450 no more than 45 at a time. The carts are brought back ta the tepminals
via the Van Wyck expressway. All carts fmm this station are brought back to Terminal 4 staging area for
distribution.

= Ramp Side Pickup Procedures A Ford F450 truck conducts a cart roundup in the mmp once a weelk, Acress
to the RVER (Restricted Vehicle Service Road) is gained at Terminal 8 and the driver works his way to every
terminal via the roadwey on the AQA. Each tenminal has an area where the truck is parked and the driver and
a cart assoclate collect carts brought into the secure area by airport personnel and baggage handlers. All
vehicles and personnel on the ramp must be authorized.

* Cart Roundup- A quarterly cart roundup is requested by tha GM in coordination with the Part Authority. A
terminal manager of Smarte Carte is escorted by a Port Authority employes to check and retrisve carts being
used lllegally by ainzort vendors, The roundup usually covers the airside ramp beyond the RVSH, cargs areas,
baggage storage rooms and other locations where carts are belng used by vandars,

Nawark Liberty International Alrport - Ganeral Ealancing Reute

Due to cannections and the air train, excass carts tend to build in Departures atTermma!s A BandC, as well as
parking areas. These carts will be balanced via the Ford 450 truck and trailer to sither customs area in Terminal
B or . These vehicle routes reejuire the trucks to exit the airport and use outer roadways In order to access the
different levels of the different terminats, Cushman's cannot be used as there are na roadways connecting the
parking lots to the terminals. Also, within 2ach terminal, carts tend to build on the ticketing levels and are then
required to be returned down to bag claim.

+  Terminal A

- Tigksting - A walking route where the cart associate will collect loose carts inside by 1he ticketing
counters and works from one end of the terminal to the naxt, balancing loose carts into the CMUs cn
the curk. Attention s paid to alcoves and corners by elevators and ticksting offices for logse carts that
have accumulated,

—  {iate's Level and Airtrain Platform - Associates walks to the security checkpoints/Gates, The carts
collectad will be returnad to units A 05 & A 31 on the ticketing curb. The excess carts will be taken
downstairs to the bag daim unlts on the freight elavator. Mo more than 8 carts can ba moved on the
alevatar at ona time

— Bag Claim - A walking reuta where the cart associate will scan the island near Active Pickup and then
proceed to the curbside and check the Taxi Stand. Loose carts are collected and returned inshde to the
bag claim. Any axcess carts are taken to a staging area to be picked up by the Ford 450 and taken to
where the carts are needed, Terminal B or C Customs.

~ Concourse— There are na units on the A concourse, however, once a week, an associate will check the
concourse and remeve any carts (brought in by airport personnel] and return them to the fick=ting
units.

ANl infprmathen conteimed herel this section & the propretery and configentiol propery of Smuode Carte, ime
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Termupal A short tettn Parking Lot = The Ford 450 ts driven up and down each row to coflect carts from the
parking area. The driver exits the vehicle and accumulates carts and Inads the truck with multiple cans. The

truck cart capacity is 45 carts. The carts are then taken to the Terminal thatis in need of carts, which again
requires exiting the auport In arder to gain aceess to the proper terminal road

Fetrminat A Bus Stop - A cart associate walks to the Bus Stap atTerminal A to collect loose cants and refurn them
to tha CHUs at Terminal A

Terminal B

[cketing - A walking route whera the cart associate will colledt loose cants stariing at the front of the Curb
cutside Deor #1 departures and follows through the end of the curl Reer #7, then proceeds to each ticketing
counter to collect any foose carts. The carts collected will be returned to ticketing units B 30, B 31 & B 32. The
excass carts will be taken downstalrs onto an elavator, ne more than 8 at a time to the Arrivals Level where
mtering tunnel |sads InTo the cusToms area. ATention is paic 1o aleoves and cormers by slevams and ticketing
offices for loose carts that have accumulated.

Gate’s Level and Airtrain Platform - cart associates walk to the security checkpoints 1o collect any laose carts.
Tha rarts collected will ba returnad to vnits 5 20, B 31 & B 32 an the ticketing crh. The excess carts will be taken
downstairs on an elevater to tha Arrivals Level where interline tunnel leads into the customs area, alse checking
CMUs by baggage claim to balance thesa units.

Bag Claim - A walking route where the cart associate will s€an tha entire curbside area starting at doot#1 neat
the Taxi Stand through daor # 12 and bus area. Loose carts are collected and returned inside the four bagg chaim
units BO1 through BA3 and BOY (outside door# 7). The associate will also walk the Yevel down to British Airways
where their ticketing eounter and checkin is located. From thera, the cart associates walks ta the Transit Bus/
Shuttle Stand to collect loase carts and fill ML BOS at the Bus stop.

Concourse - There are no units an the B concourse, however, once aweek, an assaciate will check the concourss
and remove any carts (brought in by airport parsonnel) and return them to the ticketing units.

Lustoms - Carts are dellvered (from the various other routas describad above) via the Fard F450 truck to
Door #12 on the artvals leval. The vehicle has to be parked honzantally and the foad ks dropped on the curb,
Unloading the truck s a two staff operatlon in order to maintain safety on the curb,

Carts ara pushad up the tunnal with 3 QuickKart theough the Interline area and through a roll dewn gate that is
accessed with a key. This ’s a secure door leading Into a stetile area so two staff are nesded as only equipment is
allowed to pass through this doot. The Ambassador receives tha line of carts on the other side of the door and
fills the staging areas. The Customs area at Tertminal B conststs of twa parts, the North Area and the South Area,
The MNorth side has two Chills {BCO4 & BCOS) plus a staging area that holds 150 carts, The South side has four
ChUs (BCOY, BCO2, and BCO3 & BCOS) plus a staging area that holds 220 carts,

Ferminal B Short Teem Farking Lat - The Ford F450 truck is driven upand down each row to collect carts from the
parking area and taken to the Terminal that is in need of carts. The driver exits the vehicle and accumulates carts
and loads the truck with muitiple carts. No maore than 45 carts can be loaded ata time. Alsg, the Cushiman [s
used hare to collect the carts and stape themn betwean Terminal B &  parking lot. The driver is called when thers

are 45 carts staged 1o be collected and taken ta Terminal C Airside for customs (see route 2 balow undar Terminal
e

Teiminal B Bus Stop - This Is located be-tween Terminal & & B. A cart associate walks to the Bus Stand to collect
lasse carts which are then returned to the CMUs at Terminal B

All Infermsation contatned herein this section i the progrigtary and confidential property of Snarte Carte Inc.
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=  TerminalC

Ticketing - There are twio levels of ticketing at Terminal €. International (top level] and Domastic
(middle level). Both are walking routes where the cart assactate will collect loose carts starting at the
front of the curb outside Doar #1 Departures and follow through the end of the curb Door #4, then
proceeds to the each ticketlng counter 1o collect any loose carts. The carts collected will ba returned
to ticketing unns €06, C 07 & £ 10, The excess carts will be taken downstairs onto an elevatar to the
Arrivals Level where the fntetliine wnnef (see Aoute T below] ieads onto the AYSR. The cart associate
procesds to the tid - Level curbside to collect loose carts and refill the three CMUs (CO3,C 1T & C

12). Attention is paid to alcoves and corners by elevators and ticketing offices for loose carts that have
accumulated.

Domestic and Internatinnal Bag Claim/ Arrivals - A walking route where the cart associate will scan for

loose carts starting atthe tavi stand, proceeding to the courtesy bus and airport shuttle island, then
to the active pickup area. Loosa carts are collected and returned inside to the five bag clalm units C1
through C8 via 3 Quickart. Another assordate will scan the door 6 custom hall exdit area and baggage
rechack whare a lat of carts accumulata. Any excess <arts collected inthe arrivals area, are taken via
Quickart 1o the tunnel at the RYSR for return to the customs hall {see Route 1 belows.

Concaurss - Thare are ne units on the C conoourse, however, once a week, an associate will check the
concourse and remave ary carts (brought in by airport personnel] and return therm to tha ticketing
units,

Customs - Thare are twa routes used to bring carts Inta the custams hall Both routes lead to the

custams hall tunnel, the first via an Inside terminal route to the AVSR, the second via axterior airpart
raads to the BYsSA,

0 Route 1 uses an Antivals tunnel and a door located near the bag claim area insida the tarminal,
Excess carts collected from the arrivals and departures lavels of Terminal € will use this reute, The
Arrivals unnel connects to the RVSR and only equipment <an pass through the tunnet The daar
next to the tunnel is secure and our staff use this door to access the RYSRL A Cushiman Ts then used
on the RVER ta move fines of 45 carts from the Arrivals tunnel to the cusl‘oms hall tunnel, whick 1s
distance of approxdmately 200 vards.

@ Route21s the most challenging route. All carts collected in Terrminal C parking or other areas of the
airprort that nead to be returned to Terminal C customs must use this route A Fard F450 truck and
trailer transport the carts via use of the exterior airport roads. The truck has to circle the siport in
arder to gain entry w the RYSR at a secura checkpoint Access is gained by P-4and the truck drives
an the secure readway to the pick-up and drop off polnts Indlcated above. The Ford F450 drops
off a lcad of 45 carts to an area outside the tennzl. The driver guides carts up through the custams
hall tuninel with a Quickart, while an ambassador on the other slde takes control of the rew of carts
coming through the docr This is a bwo staff operation as this is a sterile area and only equipment
can pass through the rall down gate,

o Terminal C Custom Hall has hwo CMUs {001 & £C03] each haolds 120 carts and a staging area that
holds 300 carte

Teeminal € Short Term Parking Garage - The Ford F450 is driven up and down each level to collact carts

from the parking garaga and taken to the Terminal thatis in need of carts. Also, the Cushman is used
here with the same procedure of driving up and down the rows adding carts to the line. After the earts
are collected, the drivers stage them between Terminal B & € parking ot The Ford FA50 driver |5 called
when thete are 45 carts ready tn be collerted and taken ta Terminal C Alrside for customs.

All infermaation canzained ferain this saction & the proprietary and tonffdential praperty of Smarte Carte ihe.
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- i us Stop / Tand Stapd ] - The Quickart is used on the curbsida by Dogr #8 1o
collact carts and at the Taud and Bus 1sland. This area accumulates a lot of carts and a cart associate is
assigned a walking route here as well. Carts collacted here are returned to the customs hall via route 1.

- Concourse -There are ng units on the C concourse. however, once a week, an associate will check the
gates and remove any carts and return thern to the ticketing units.

«  P-1 Parking - The parking rautes are performed with a Ford F450, The driver will proceed an the ground
tevel to collact carts going up and down each row of vehicles. There is na CMU at this locatlon. All carts are
returried to the Terminal B or C customs staging areas.

«  P-2 Car Rental f Long Term Parklng - The parking routes are performed with a2 Ford 45¢. The driver will
proceed on the ground levet and cover tha entire parking lot The driver will check unit P 02 for any excess
carts. The drlver has to exit the vehicle to check the Inside of the Car Renter facilities. Carts accumulate
Inslde whete passengers pick up thelr rental cars. All carts arg returned to the Terminal B or C customs
staging area,

« B3 CarRental / Long Teim Pading - The parking routes are perfarmed with & Ford 4508 The drilver will
proceed on the ground leve] and cover the entire parking fot. The driver will check unit F 02 for any excess
carts. The driver has 1o exit the vehicle to check the inside of the Car Renter facilities. Carts accumuyfate
inside where passengers pick up their rental cars, The driver accesses the Rental car garage and proceeds to
tha top fevel, driving up and down each row. The route procseds to each of the lower levels and the driver
has to axit the vehicle to load the truck when necessary. All carts are returned to the Terminal B or C customs
staging area.

+ P-4 Gapge Hote| Shuttle /| ang Tarm Parkipg - The parking garage has six levels. The Ford F450 driver will
9o to the top and work their way back down to the ground level driving up and down each row to insureall
loose carts are accumufated. The driver will check unit P 04 for any excess carts. All carts are returned to the
Terminal C customs staglhg area,

«  Ajrtrain Statioh - The station pick up s performed with a Ford 450 The truck s parked in the serviee lot and
the driver proceads 1o the second flaor platform. The driver will check unit R 31 lorany excess carts. All
carts are hrought down five at a time tn an elevator, leaded on the truck, and retuened 1o the Terminal B or C
customs staging srea.,

»  Alr Slde Procedures - Coordinate access to ramp areas with Part Authority in order to perfotm the drive
threugh and recover carts, [n additicn, we will tequest a Port Authority escott to office areas and storage
roams to recover carts within all three terminals. This oceurs twice a year

La Guardia Alrport [LGA} - General Balancing Route

The Delta and US Alr Terminals will increase th cart number throughout the day due to passengers ranting carts
in bag clalm at the Centrat Terminal and transferring to a departing flight on Delta or US Air We balance carts via
Cushman from the other twa terminals Bback to the Central Terminal. Qur cart associates take any excess Carts
from ticketing levels down 1o bag claim within the respactive terminals.

« Delta Terminal

—~ Ticketing - A walking route whera the cart associate will collect loose carts starting at the sauth side door
on the curb and procead to north side door at the end of the curb. The assaciate then procesds inside 1o
tha Northwest and Delta ticketing counters, ta the security checkpoint, and then to the area baside the
gate. The carts callectsed will be returned to units ob the theketing curb. The excess carts will be taken

Al Infermetien contatned fherar this sacTien 5 the prapostery end canfidentlal property of Smarte Carta fnc,
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downstairs to the bag claim units fiva at a time via an elevator.

Eag Claim - A walking routa where tha cart associate will scan the island near Active Pickup and then
procead to the entire length of the curb outside arrivals including the Taxi Stand. Loosa carts are
callectad and retucned inside to the bag claim units (CMUs 1-07, 102, 1-03, 1-04, 1-05). The Insida of the
terminal at hag claim is checked for loose carts and any excess carts are placed into a capture unit on the
curb for transport via Cushman to Central Terminal.

Parking Lot #5 & #4 - The cart associate drives the Cushman acrgss the outer roadway inta the parking lot.
Each raw s deiven and locse carts are attached 1o the line. Once the |ot in front of the terminal is cleared
he procesds to the lot on the side of the terminal and folfows the same procedure going up and down
each row of cars, Theline of carts is pulled onto the arrivals curb and carts are moved into the terminal by
hand and balancad into CMUs.

US Alr Terminal

Tigketing - A walking route where the cart associate will collect loose carts on the Departures curb,
proceed inside to all the US Air ticketing counters, clear the area by tha TSA chackpointand check the
entrance to the gate. The carts collectad will be returned to ticketing units 2-30 & 2-31. The &xcess carts
wilf be taken downstairs to the hag claim upits.

Bag Claltn ~ A walking route where tha cart asseciate will clear the entire curbside area on Arrivals
including the @x pick up. Loose carts are collected and returned inslde to bag claim units 2-02, 203,
204,

Bag Clajm US Al Shutte - A walking route on the far side of the Arrivals leve| of the terminal Cars
are cleared by passenger pick-up, an the length of the arrivals curb and at the Taxi Stand. All carts ara
returned ta CMU 2-01 inside in the lobby area.

Parking Lot #3- The cart associate brings the Cushman fram the Dalra Terminal over to the ot at US Air
and proceeds to go up and dawn every row of cars starting at the far end and maving farward, The line
of carts is pulled onto the arfvals curk and carts are mewved into the terminal by hand and balanced inte
CMUs.

Central Terminal

~ Ticketing - & walking route where the cart assoclate will collect lagse carts starting at Gates A & B and

praceed tn the ticketing counters for Alr Canada, Afr Tran, Contlnenta), Frantier, Midwest, Jet Blue and
Spirit Air. Any loose carts found along the way will be placed in CMUs 3-30, 3-31, and 3-32. The associats
procesds to the TSA checkpoint and gathers loose carts and réplanishes the same CMUs onthe ticketing
curkr. Any excess carts are staged outslde on the far end of the curb to be taken downstairs ¥la Cushrman.
The asseclate then makes his way to Gates C& D, checking the ticketing counters for United, and
Armerlcan Alrlines and then on ta the T3A checkpoint. Any loose carts are raturnad to ChMLls 2-332, 2-34,
3-15. Any excess carts are taken to the staging area on the curb whare theg,r will be balanced down via
Cushman.

Bag Claim A% B - A walking route where the cart associate will collact carts on the curb, outer roadway
island and taxl stand and returng them to bag claim units 3-01,3-02,3-03,3-04, 3-05,

Bag Claim € & D~ A walking routa where the cart assoctate collects carts on the curb and taxi stand and
returns them back inside bag clalm te unlts 3-06,3-07, 3-08 & 3-09,

Contral Terminal Garage / Lats #1 & #2 - This garage has four levels and two CMUs, The cart associate

will drivethe Cushman to the top level and work his way up and down sach alsle, gathering loasa carts.
He wil| citive the Cushman down each fevel following the same procedure and balance the appropriata

Aft infarmetion contaimed frerein thir secion Is the propAetary ahd confdentiol property of Smarre Corts, fnc,
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amount of carts Into the garage units 3-60, 3-61. The associate will drive the remaining cartes across both
the outer and inner madway to the arrvals curb. The carts are then moved by hand into the arrlvals bag
claim units.

— Long Term Parking — The cart associate will take the Cushman and procesd to drive down each aisla
looking for loose carts to clear. Carts collected will be balanced tnto the units at the
terminals.

* Ramp Side Pracedures - Coordinate acress to ramp areas with Port Authority of NY/NJ
and Operations at LoA in order 1o have a Ford 450 drive the ADA and recover carts. In
addition, we will request a PANYMNY ascort to office areas and storamge roams to recover
carts. This oecurs on a quarterly basls,

Stewzrt Internatlonal Alrport [SWE)-General Balancing Reuta

*  This lecation has two CMUs with quarter reward. The CMUs self-balance therafore,
hourly labor is not required.

Sezxrily Plan

Al Smarte Carte airport [ocations receive a minimum of one operational and financial audit each year, with
larger locatlons receiving at least two audits per year. The operational component of the audit ensures that
performance; appearance and safety standards are baing met for both qur products and our employees.
Beocause managing a lugnage art cancession invalves the handling of cash, Smarte Carta’s internal audit
program Includes 3 financlal component with meticulous safeguards to secure revenue,

Audits are conductad by area managers and are typically unannounced, Within 20 days of completion of an
audit, area managers are requirad to submit their findings to Smarte Carte’s full-time Internal auditar at our
corporate headguarters. The internal avditor reviews each audit and the issues identified

{n additlon, the internal auditar conducts unannounced operational and financlal audits throughout the year. |

LR -.'. Ta 1L o i - o I
Smarte Carte is committed to malntaining financial data security and the prevention of credit card fraud, All
of Smarta Carte's equipment 15 compliant with Payment Card® Industry Data Secunty Standards [PCI-DSS),
Smarte Carte uses Trustwave's Trustkeeper for annual certification and perfarms an external monthly scan for
wu|narabilities ensuring compliance with configuration requirements of applicable PCL-D5S standards. To aid
In further fraud protection, credit card use histery is continualfy analyzed at each CMU for patterns of abusa,
suspect cards are placed on a hat llst and re-autharized before allowing vend.

CMUs zre equipped with insertion type card readers that accept Visa, Master Card, American Express and
Discover. Additionally, each CMU is abla to accept a Smarte Carte Gold Card that allaws for a complementary
use. Credlt card transactlons are pre-authorlzed using private and secure WIFL, DSL or Cellular Ethemet
connectivity to the processing bank. Equipment |5 tested and raonitared daily to ensure correct aperation and
because cannectivity can be lost, CMUS can be placed into a mode of aperation that will continue to allow rental
and not incanvendence traveling passengets.

ANl wformation cortetned heraln this sectlon I the proprietory and confidestial property of Smorte Carta, Inc,
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Custarnar SarvicaBlan ,

When you think about what Simarte Carte provides in an airport setiing, it really isn't
carts. We are the first palne of contact for most customers arriving at the airport. [ts
an oppartunity to move — warry free and stress free - from one place to another in the
airport That takes a lot more than just installing cartsl The product 1s SERVICE. Our
systerns and people arg what make Smart Carte the bast chalce for your airports.

We put ultimate focus on the taveler experience [t5 the PEOPLE of Smart Carte that
help make the experience for Port Authorlty visitors! Smarte Carte employs over 200
peaple serving the four aisports, and provides competitive wages and comprehensive
benefits including health and dental coverage for our team membars.

We are PROUD to be providing jabs in the Mew York and New Jersey economy!

We place a Migh value on customer service and customer congerns. Our equipment1s
the conduit through which we pravide that service. To that end, our custorsr service
strategies focus on eliminating potential problems before they happen and guickly resolving any guestions,
comments, cancerns of problems that our customers may haya,

Custamer service begins with extensive aining and solid employee management programs. Smarte Carte’s
misston is to excead customner expectations based upon a symetyistlc combination of people, equipment, and
procedures.

»  Customer Satvice Trained Staff - All on-site managers, supervisors, customer service associates and home
office operattons personnel receive extensive Customer service training. On-site staff wears our corparate
uniform to readily identfy them to passengers who would bke asslstance,

*  Equipment Emergency Contacts
Smarte Carte designates an emergancy contact manager for €ach shift, and that contact is assigned a

specific phote to handle emergency 1ssues. The number is communicated to local Port Authotity operations
persennel 2nd both alrling and terminal managers. Emergency cell phone numbers are provided below:

— JFKInternational Airport - Designated manager on duty 347-323-7933

- Mewark Liberty International Alrport ~ Deslgnated manager on duty 973-332-2271
—  LaGuardia Airport - GM Henry Ty 347-952-3405

= Stewart International Alrport - Carlos Montoys 972-665-4765

* Inaddition, Smarte Carte has 4 24 hout toll-free telephona line to handle incoming customer service
requests. This toll-free nurmber is dearly displayed on all of our products, Smarte Carte offers a customer
sarvice area on our Web site (www.smartecarte.com) where custamets can provide feedback or suggestions
reqarding our products and services as well as report 1ssues or request refunds.,

— Al refund requests are processed promptly. We have a no-questions-asked, satisfactlon guaranteed”
pellcy.

= Durcustenriet sewice representatives immediately notify the on-duty manager of reported prablems so
we can respond promptly.

—  Customer Service Data - The data from every customer servica call s recorded and tracked at the hame
office. This information is vsed to monitor eur perfarmance at every airport and to identify potential
opportunities for design medifications to elitinate the most common problems

All mfarmatian contained perein this seciron s the propretary and confidentiaf proparty of Smarte Corte, Inc,
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Faaing Fan
Smarte Carta 15 pleased to offer the PANYNJ a project leadership teatm with a wealth of professional credentials
and proven success in designing, Installing and managing a luggage cart concassion.

+  President & CEQ, Ed Rudis

+  Sanlor Diractor of Operations, Kurt Larsen
‘The business development and operatlons staff assigned to the PANY N airports senve as the ‘chairmen®
of the management team ta assure compliance with contract tenms and complete customer satisfaction,
Ongeing communications and face-to-face rmeeting s with the PAMYMN) and the individua | airports'
management staff will ensure clear understanding and agreement on our mutual goals of providing the
bast servica to passengers and airport visitors. They will overses tha planning, implementation, and fine-
tuning of Smarte Carte’s contractual commiments and service and also oversea the corporate resources
needed to design, install and operate our luggage cart service at peak efficiency, effectlveness and
professionalism. Pleasa reference Attachment 2 for key aperations management fesumes.

+  Area Marager. Christepher Balle

=  Clty Manager, Manny Aureus .
Chur area and aity managers have extensive Smarte Carte knawledge and are strategically lecated
throughaut the country so that they are able to respond ta issles at any of thelr locations in a timealy
mannar The area manager responsible for the PANYN] airports is based in Newark Libarty Internationzl
Airport. The City manager is hased out of La Guardia Airpart. The following is a list of some of the duties of
CUr area managers: -

—  Constantly monitar the operational and financizal performance of their respective locations.
—  Audit each loeation for adherence o Smarte Carte equlpment and service standards.
—  Counsel, train and develog the skills of our location managers

— Actas a secondary contact with aicport opetations staff to addrass any issues not resalved by the
lecation manager.

~ Work with airport operations staff ta facilitate mavement of Smarte Carte equipment 1o provide tha
best possible service.

Flease refarence Attachment 2 for key operations management resumes, -

*  Management
The location is managed by a General Manager and two Assistant Geperz| Managers. The airport is then
divided into three zones, and each 2one is supervised by Terminal and Assistant Terminal Managers. Please
reference Attachment 3 far an arganization chart for details by zone,

+ Security & Seqvice Associaes (SSAs]

= Functlon
Smarte Carte’s 5545 or more commonly known as "Blue-Chip Ambassadors? work on the departura
levels near the curbsida units. They assist in the rental process, (oading luggage onto carts, general
airport dlrections and deter hustler activity. They are intimate with flight schedules and airline [ocations

Allnfermation conteined hereln this setion Is the proprdetary and confidantlal property of Smae Carts, inc,
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throvghout the airport.

Staffing
55A staff rnges from approximately 15-20 55As which equates to 80 hours a dayin the slaw periods
and 120 durlng busy perleds. We employ both full-time and part-time 554s.

Shifts by terming| are fisted belgw;

Termlnal 1 - Monday - Sunday 1pm - &pm

Termitnal 3 - Monday - Sunday 11am - 6pm

Terminal 4 - Monday - Sunday éam - 2pm, 2 pm - 10 pm, 4prm - midnight
Terminal 5 = Menday - Sunday 11am - &pim

Terminal & - Monday - Sunday 11am - épm

Uniform
55As are provided blue dress shirts, jackets, ete.

* Ambassadors

Functien

Smarte Carte’s ambassadors work in the customs baggage claim. They assistin the rental process,
lading luggage onta carts and general airport directions. They are intimate with flight schedules and
3ifine locations throughout the 3Tpomn. Amibassadon provide change for lafge bills and exchange
foreign currency.

Staffing
Ambassadhor staff ranges from approdmately 15-20 which equates to 80 hours a day in the slow periods
and 120 during busy periods. We emgploy both full-time and part-time ambassadors.

Shifts by terminal are listed below:

Ferminal 1 - Maonday ~ Sunday 1am - 11pm

Terminal 3 - Manday - Sunday am - 9pm

Terminal 4 - Menday - Sunday 24 hour coverage .
Terminal 7 - Monday - Sunday 8am - 12pm

Terminal & - Monday - Sunday fam - 11pm

Uniferm
Ambassadors are provided pouches, blue diess shirts, jackets, et

»  Airtrain Drbyvers (ATD)

Function

Smarte Carte’s ATDs work throughout the entre airport. They ars responsible for balancing carts from
the various air train stops and threughout the terminals. Balancing is required as many passengers rent
carts in airport terminals and take them to Federal Circle, Jamaica & Howard Beach station, and lang
term parking. The carts are then collected via trucks and trailers and then driven back 1o the terminals.
Balancing carts by using the air train s not allowed.

Attinfarmalion arrtained hereln this saction w the prprietoey oad confidentiol property of Smarte Carte, Ing,
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- Staffing
ATD staff ranges frotn 170 hours 2 week in the stow periads and 210 during busy perinds.

—  Unifarm
They are provided pelo shirts, hats and jackets.

»  {usta i dates [CSA"

-  Function
Smarte Carta customear service assoriates transport carts from high return areas to high rental areas
to ensure caris are always available to customers. They alse perfarm daily Cleaning of carts and
cart managerment units, They pravide rustormer service by assisting passengers and maintain good
communication with other employees and facility management. They alse l2arn and practice safe work
habits assuring safety to self, cowarkers, airport property, passengers and visitors.

- Staffing
We currently have approxdmately 70 cart associates an staff. We employ both full tima and part ime
associates. They cover shifts 24 hours a day, They are assigned 1o the various terminals based on flight
schedules,

= Unifotm
CSA's ava provided polo shirts, hats and jackets.

*  Maintenance

— Function . ,
Ensure ChMUs, carts and all cart-moving equipment is working at optimum levels. Perform preventative
maintenance, all repalrs, detail cleaning and manage part inventory.

—  Staffing
The mainterance staff consists of 3 Maintemance manager, three techrilans and thres staff mermbers.
The maintenance shop is located in Building 14, ) '

. E nance

—  Functien
Remove, count and record all cash from CMUs, record meter readings and enter all data into the
collectlon data base. Ammange bank deposits and coin orders. Perform daily payment tests on CMUs.
Prepare and audit ambassadar pouches. Review international curtency exchange rates.

-  Staffing
The finance staff consists of a manager and threa staff members,

Al informuotlen contrainad heram this section b the propretary and confdential property of Smorte Carbe, fc,
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Management

The Iocation |s managed by a General Manager, three Terminal Managers and three Assistant Terminal
Managers. Pleass reference Attachment 2 for an organization chart for mora detail.

Arbaceadarg

—  Function
Smarts Carte ambassadars work in the customs baggage claim areasin Terminals B and C. They assist
in tha renta process of carts, provide change far passengers and aid In the movernant and collectlon
of cants, Inside and outslde of the customs hall They are intimate with flight schedules and airline
lecations throughout the airport and provide passengers with general airport directicons.

— Staffing
Wa currenthy have 7 Ambassadoes an staff, warking 35 hours a week Juring slow peooeds, 43 haurs
during peak pericds. We employ both full-time and part-time a mirassadors.

Staffing by terminal I listed balow:

Terminal C- Monday- Sunday 4.30 am- 7230 pm
Terminal B- Monday- Sunday 30 am- 1230am

— Uniform
Ambassadors are provided pouches, gold color pelo shirts, jackets, eto

Alrtraln Drivers

—  Function
Excess Tarts tanhd 1o boild I departores 20 Terminals A B and €, 25well a5 all parking areas dueto
connections and the Alrtrair. These carts are balanced via the F 450 truck to either customs area in term
B, or C. These vehicle routes require the trucks to exit the airpert and use outer roadways in order to
access the different levels of the different terminals. Ceshman'’s cannot be used as there are no roadway's
connecting the parking lots to the terminals. Also, within each terminal, carts tend to build on the
ticketing favels and are then required to be returned down lo baggage claim. Drivers also need 1o check
all raif link skations as well as long term parking garages, whici: requires the Ford F450 to drive all levels
of the garage to pick up lonse carts.

~ 5tnffing .
Afrtrain staff ranges 160 hours 2 week in slow periods and 200 during busy periods, We currently start
the drivers at 4:00 am to 1:00 am; every hour of our operation is staffed with a driver, ;

— Uniform
They are provided pala shirts, hats and Jachets

All Information contgined hereln this section is the propretary and confidentiafl property of Smarte Carte, (no
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—  Functlen
Smarta Carte customer seryice associates transpart carts from high retum area 1o high rental areas
ter ensibe catts are always available to customers. They perform daily cleaning of carts and cart
management unlts. They provide customer service by assisting custormers and maintain good
communication with other employeas and facility management, They alse learn and practice safe work
habits assuring safety to self, coworkers, airport property, passengers and visitors.

- Staffing
Weacurvanthy hatve 19 05A5 o st We employ both full fhme and part Uave sssedletas. They cover shifs
from 4:00 am to 1200 am far a total of 21 hours a day. They are asslgned to terrmunals A, B and C based on
flight schedules, They are moved throughout the day as business dictatas,

- Unifarm
CSA% are provided pale shirts, hats and [ackets

tdaintenance

— Function
Emsure CMUs, carts and all cart-meoving equipment s wotking at optimum lavels, Parfortn preventative
maintenancs, all repairs, detail cleaning and manage part inventory.

—  Staffinyg
The maintenance staff consists of a maintanance manager and three techniclans. The maintenance
shop is located in the customs hall of Terminal B

Finange

- Function

Remove, count and recard alt cash from CMUS, record meter readings and enter all data inte the
collection data base  Amange bank depaosits and cain orders. Perform daiby payment tests on CMUs
Prepare and audit ambassador pouches. Review internaticnal currency exchange ratas.

~ Staffing
The finance staff consists of one finance Manager.

Management

The lacatian is managed by a Ganeral Manager, a City Manager and two supervisars. The managers are
responsible forall finance and general maintenance work. Any substantial maintenance work is performed

by JFK staff. Pleasa reference Attachment 2 for an arganiztion chart for mare detall

usty B ocla
—  Functicn

Smarta Carte customer service associates Tansport carts from high return area to high rental areas
ta ensUre carts are ahways available to eustomers. They also perform dally cleaning of carts and

Altinformetion centalned ferel this sechion & e proprctary and confidential property of Smorte Carte, N




Froposal 1o Instedl, Maintan and Operore
Seff-Service Awline Possenger Lugeage Cort Contrat

..I‘
f)fﬂﬂf;i iZE THE EXPERJE“‘LE st VarousFort Authorey o e Yok ang

M [arsey Alrpore Yea Privilege Permit

cart managament units. They provide customer service by assisting customers and maintain good
communication with other employees and facility management. They also leamm and practice safe work
habits assunng safety to seff, cowarkers, airpart property, passengers and visitors,

— Staffing
We currently have five cart associates on staff We employ both fell tire and part time associatas. They
cover shifts from 4:00 am to 1200 am for a total of 21 hours a day. They are assigned to Terminals B € and
D based on flight schedules. They are moved throghout the day as business dictates.

- Htniform
C5A's are provided poto shirts, hats and fackets

P
* 4

* Management
stewark International Airport is managed by a part time manager whe visits the location twice 2 week to
ensuTe The Carts are balanced between the two unlits and the equipment is warking.

Heme Office Support Center

One of the integral pieces to the success of any Smarte Carte operation 15 the home office support center. At
the suppert center, Smarte Carte has a team of 70 individua s whose sole function s to support the staff at each
of gur locations. From Technical Services staff that provides equipment infermation and training to Human
Resource staff that provide employee support and training, the support centey is a critical piece in the effective
management of aur operations,

Smarte Carte’s location managers have the full support of 2it departments at our home offize suppert center in
Saint Paul Minnesota.

Airport Location
Operations

Marketing

Mi.iE;rllh f: -~ Contract Dovelopme bt
WiarpTar luring - j Dpelatiane SUpport

’ . Hutnan
Enginesring Posources
Customur
Teshmicel SEMiCS

Survice

" Actounting

Allinformatien contalved herem this saction & the proprietany and confidentlal property of Smarte Carde fre,
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They are listed below with a description of the rol2s and responsibilities of each.

Accounting f Location Analysis - Dur accounting and location anahysis department monitars
information on transactions, revenue, usage and service codes. This information is captured through
sach product’s microprocessol. The data is electronically transmitted to our world headquarters on
a stheduied basis. Usage and revenue data is 1o recorded manually to provide reporting systam
yedundancy.

At the end of each month gur world headquarters accounting/location analysis depanimeant analyzes
the mornthty perfarmanca through the use of our lecation analysis database. This database procasses
the monthly reporting data (rents, returns, cash, etc) and compares actual meter readings with actual
pank deposits, We willthen provide the PANYN a report that lsts the total monthly revenue This
commission settlemant staternent will accompany the monthhy payment to the PANYM.

In addition, our location analysls database kdentifies *red flags” This is information that may Indicate
a problem at the lacation, including cart loss, theft ar possible cart hustling situations. Wa yse this
information to track lecation performance and identify trends,

pnainesring f Technleal Supoort £ Planning - Smarte Carte is tacognized

by travelers, airports and competitors as the world leadet In designing and
managing passenger service salutions for the global marketplace, Qurteam
of engineers, techhicians and opemtion professlonals continuously strive to
imprave our equipment through innevative, customer-focused products and
product enhancements.

Tha advantage of a Smarte Carte managernent system is that we design

anhd manufacture our own equipment for use at our airport cencessions
worldwlde, Qur englineering staff recelves input frem our figld persarnel,

A TROTts and Yravelers inoder 1o design the protiucts our tostomens wand that
will work efficiently in the alrport environment

F

d
o
]
i
i

Chur technical support department pravides technical assistance via telephone
a5 well as extensive technical equipment manuals to ald field personnel in
trouble shooting equipment problems,

ohur staff of plannersris rasponsible for coordinating and executing each
installatien, gnsuring that both praduct ang necessary resgurges are availzbla v guickly and effcianty
[nstall each passenger service operation,

Human Resources - Our corporate human resolrces department supports the recruitment, screening
and hiring process, working directly with local and regional managament. The HR department
coordinates the advertising placements, scraens resumes, conducts telephans interviews, backgraund
checks and creates a short list of the most qualified candidates, They also participate in on-sita
interviewrs when required.

The HR Degartment is also responsible for the coordination of benefits and leads the efforts of

cantinueus trRining for our persennel. In toordinatinn with regional management, HH provides various
training manuals and skills assessment testing.

Al informeren contafted herejn ehis section & the preprietary and confidentisf property of Smorte Carte Inc
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I additian, Smarta Carte has 2 designated Human Rasaurces rmanager located in tha Smarte Carta P
office to handle all émplayee relations.

Marketing/Communications - Smarte Carte’s marketing department is devoled 1o effectively
communicating infermation about ooy products and services to your custarmers, including:

—  Information Directorles: We suggest that Smarte Carte passenger senvice lacatlons ba included
on all information Kiesks andfor service divectores at the airport and on your web site ta assist
trave|ers, We will provide any Information or artwork that is needed.

—  Paint-of-5ale: 5marte Carte’s marketing departmeant has developed product point-of-sale signs
that are vis ble from a distance and communicate passenger service avallahility to travelers. Duc
products alse include step-by-step instructions that make cart rentz] sasy.

—  Dlrectional SignsfBrochures: At the airpart’s request, Smarte Carte’s marketing and graphics
staff can pravide additional signs directing travelers to passengar services and/or brochures that
include a diagratn of the almprort showing Smarte Catte locations and other information about the
Smarte Carte servica, .

—  Press Releases: Atthe airport's request, we cah preparg a press release to be sent to all local
nepsmapers, telavisian and adic stations and business publications. Tha release vl focus on the
added carvenignce the Smante Carte servlce provides travelers through your airpart,

—  Atthe |ocal level we will continue to work with the Port Authority, aidines and terminal managers
to poslticn sur SMUs in ideal locatlons to generate the highest level of passenger rents. Dur CWUs
are equipped with lighted tri-signs that increase vislbillty to passengets. We provide ambassade
seryice in all customs halls, greeting arriving passengers, directing them to our CMUs and assist in
tha rental process by providing change and converting foreign currency. AtIFK, we implementead
the curbside Blue-Chip service where cur 5547 greets passengers departing the airport curbside
antd offer directional assistance as well as promoting the usa of our carts, Smarte Carts staff js the
first potnt of contact for most arrlving and departing passengers In your airports.

Manufactunng - Qur manufacturing department works hand-in-hand with
e field [ocation staff, enginsering and our technlcal support department
t¢ ensure that product, replacement parts and product upgrades or
enhancements are readily available to meet current and future needs.

Information Technology - Our IT department provides
1elecommunlcations and infermatlon technelogy solutions to

our Baltimore staff. Their support ensures that field staffis able to
communicate with the natwork sarver at wosld headqgitarters 1o access
their files, get their e-mails, upload paymll infarmation and daily usage
numbers. IT also pretesses and transmits the monthly activity and financial reports electronically.

Altmfermation contained herain echis section is the proprietary ond confidemtial property of Smare Carte, Inc.
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In addition, Smarte Carte has a designated Human Resaurces manager located in the Smarte Carte JFR
office tx handle all employes relations,

Marketing/Communications - 5marte Carta's marketing department is devoted to effectvely
communicating information akreut our products and sarvices ta your custonters, Ingluding:

- Information Directories: We suggest that Smarte Carte passenger service locations be included
on all infarmation kiosks and/or service directorles at the airport and on your web site ta assist
travelers. We will provide any information or artwork that is nesedad.

—  Point-of-Sale: Smarte Carte’s marketing department has develaped product point-of-sale signs
that ara visibla frem a distance and communlcate passenger service availability to travelers. Cur
products also ihelude step-by-step instructions that make cart rental gasy.

—  Directional Signs/Brochuras: At the airport’s request, Smarte Carte’s marketing and graphics
staff can provide additional srans directing travelers to passenger serviges and/or brachures that
include a diagram of the airport showing Smarte Carte locations and other information about tha
Srnarte Carte service,

—  Press Releases: At the airport’s request, we can prepare a press release to be sent to all local
newspapers, tekevision and radio stations and business publicatians, The refease will focus on the
added convenience the Smarte Carte service provides travelers through your airport

— A the lacal level, we will condinua to wodk with the Part Autharlty, aidines and terminal managers
1o positlon our CMUs In 1deal locations to genarate the highast level of passenger rents. Qur ChUs
are equippad with lighted tri-signs that increase visibility to passengers. We provide ambassador
service in all custams halls, greeting arriving passengers, diecting them to our CMUs and assist in
the rental process by providing change and converting foreion currency. At JFK, we Implemented
the curbside Blue-Chip service where our 554% greets passengers departing the airport curbside
and offer directional assistance as well as promoting the use of our carts. Smarte Carte staff 1s the
first point of contact for most arriving and departing passengers in your alrports.

Manufacturing - Gur manufzcruring department works hand-in-hand with
ourfield location staff, engineering and our technical support department
to ensure that praduct, replacermnent parts and prodect upgrades or
enhancements are readily availibla to meet current and future needs

Information Technolegy - Our (T depariment provides
telecommunications and infarmation technology solutions to

our Baltimara staff, Thair support ensures that field staff s able to
communicate with the netweork server at world headguarters to access
thair files, get their e-mails, upload payroll information and daily usage
numbers. IT also processes and transmits the monthly activity and financial reperts electronically,

All informathon contmned herein this section i the propretory and eoafdentio! property of Smaorte Corte, Ing,
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Fagarding  Moninky repod of recerpts from cari rental furxl_;g[ﬁﬂﬂhﬂﬂﬂfcﬁT
- FORT AUTHORITY far the month of JANUARY 2009
Cash Sales §28,024 54
Credil Card Sales 17.470.63
Refunds [12.00%
Saldd Tax 11,350 0%

Mat Saes 542133 08

Cormission Base £14 746 58

Commisson Payabe 514,748 57
Legd Mirimum Commission Ped 11,240 30
Commsgion Dus (Cheek Enclosed) 33,848 57

Regdrds,
Smarte Canm, Ing.

-

Charyl R beyer
Sendl Accountan]
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March 5, 2009

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY
P.O. BOX 95000-1517

PHILADELPHIA PA 19195-1517

2725001

Regarding:  Monthly report of receipts from cart rentals for LAGUARDIA AIRPORT
- PORT AUTHORITY for the month of FEBRUARY 2009.

Cash Sales $20,240.68
Cradit Card Sales 12,408.78
Refunds {12.00
Sales Tax {859.00)
Net Sales $31,688.48
Cormmission Basa 1108028
Commisslon Payable £11,090.95
Lass Minimum Commission Paid 11,200.00
Commission Due {Check Enclosed) 50.00

Regards,
Smarte G;E:CIEC/\ Z gg
hilka Ehlers

Senior Analyst




April 6, 2009

THE PCRT AUTHORITY OF NEW YORK & NEW JERSEY
F.O. BOX 85000-1517

PHILADELPHIA PA 18195-1517

ZZ3001

Regarding:  Monthly report of receipts from cart rentals for LAGUARDIA AIRFORT
- PORT AUTHORITY far the month of March 2009,

Caszh Sales $17.645 77
Cradit Card Sales 12.716.01
Refunds (12.00}
Sales Tax {982.67)
Met Sales %249,367 12
Carmmssion Basa 510,278,449

Commissian Payabla $10.278.49
Less Minimum Comimisslan Paid 11,200.00
Commission Due (Check Enclosed) 000

———a——

—

Regards,
Smarte Carte, e

Mike Ehlers
Senior Analyst
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May 12, 2004

THE FORT ALUTHORITY OF NEW YORK & NEW JERSEY
PO BOF BEMNAEAT

PHILADELPHIA PA 197851517

£750m

« PORT AUTHORITY for the month of Apn| 20040,

Cash Salps
Cradit Card Salas
Refunds

Saleg Tax

et Sates

Commlgslon Base

Commlesion Fayabis

Lasa Minimum Commlssian Fald

Comenlssion Dus {Check Enclesed)

Regards,
Emarta Carta, Ine

hike Ehigrs
Sanigr Analys!

Aspoeting:  Vonthiy repbt of reCeipts from cart ranialg tor LAGUARDIA AIRPORT

%25,582.21
1723675
(12.00)

1,338 75]

814,548 53
514 548,53

— N2,

ST

Lo
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June &, 2005

THE PORT AUTHORITY OF NEW YCRK & NEW JERSEY

PO BOX S5O0 1517
FHILADELPHIA PA 181951517

2700

Regarting'  Monthly repor of mempts from cart rentalg for LAGUARDIA AIRPORT
=PORT AUTHORITY for the rmanth of JARNLL 2004

£ash Sales $14 263 80
Cradlt Card Sales 18,934 &1
Fefurds {12 Q)
Sales Tax 11,463 23]
Hel Sales £36, 724,18

Commiaslon Bagg $12 553,11

Commisslen Pavebls 1285311

Less Mtinmum Commission Pad P & P11, 1. I

Commission Que [Chack Enclosad) £1.653 11

Regards,
Emarta Carta, In<.

r

M.ka Ehless
Senlor Analpst

) - o 6/18/2009
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July 8, 2009

THE POQRT AUTHORITY OF NEW YORK & NEW JERSEY
F.0. BOX 50001517

PHLATEL PR Ph 18185847

L2001

- PGRT AUTHORITY for the manth of Jung 2008,

Cash Sales
Crodit Card Sales
Refnds

Gales Tax

Hel Sales
Commission Base
L-ommigsian Pavabla

Less Minirmum Commissien Paid

Crenmimsian Dud {oNesk Enciosedy

Regatis,
Lmane Cata, Mk,

wika Ehlers
Senlor Anahyst

Ragarding:  Moothly oo, of rasginty frm cart motals for LAGHARDIA AIRPORT

F A
29,792.06
{12 00}

(1,680.18)
$44,900 97

£14,462 24

B4 452 34

11,200 09
53,262 36

[ N N A e

tndrnla—ILe.s - LRI
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Apgust 10, 2009

THE PORT AUTHORITY OF NEW YORK & NEWY JERSEY
P.0. BOX 550001517

PHILADELPHIA PA 18185-1517

Zzo084

Regarding:  Morthly mport of receipta from car! mentafs for LAGLARDIA ATRPORT
- PORT AUTHORITY for the manth of Juty 20809,

Cagh Sakes 32,8822

Credlt Cand Sales 20,184 54

Rafunds (12 1)
5p18% Tax {1,539.82)
Rt Salas 55140204

Commisslon Bass 547,580 M

Comimissian Payable $17.9500.71

Lags Mirumum Commission Paad 11 2750 Hr
Cormisgion Due (Check, Enclosed) E6, 70071

Rapdrds,

Emarte Cada, Inc.

-’

hiika Ehiers
Sanir Analyst

2009
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Septamber 4, 2029

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY
P.G0. B0 950001517

PHILADELFHIA FA 181851517

Z7800

Regermimg.  Wohbly fepor of raneipie fmm caet morals (o LAGUARDEA 8 IRPOAT
- PORT AUTHORITY far tha month of August 2003,

Cash Sales 34213950

Credh Card Seies 25,91 4%

Refurids (12 0l

Baley Tax [1.856 77}
Mot Sabas §55.492 28
Commisgion Base £22,920 20
Carmmission Fayabla $i2 522 29
Lazs Minmum Commission Pakd 11,200.00
Commission Dus {Ghack Enclozad) $11 72229
Regards,

Emarta Carte, Ine,

r

Mika Ehlara
Semor Analyst

12/2009
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Frint Selecdon: Bateh Level/Consalidated View

Business Drate: 16/1372009

r LBX; 1517 Batch Ref; 2396
Citbghmr T, 2008
THE PORT aUTHORITY OF NEW YOAK L NEW JERSEY
F.0h BOX 950a0-1317
PHILADELPHIA FA 1915351517
2900
Resarcing:  baonahly mronl af recylmis frm. cact entoie, fss LA, LARDLA MREIAT
- PLAT AUTHORITY Krthe mamh of Sommmbar 2009,
awh Salay 12011882
Cmdn Card Saley 41,007,585
Aalundy {12 00)
Baler Tax [2.524 o
Mt Sales Yo BET 4T
Commiselan Baxa 120,18L 62
Cammissen Piyants 018362
Lad Minkmum Coraminsion FPaid 11, 200.[H)
commission Oue [Check Eneloped) 45,961,52
Fisparas,
Senacim Cars ng,
Mikw Ehlars
Sanky Arinbyat
Amount: 50,00 THN: 23 SE{): 23 Page: 3 of 8




R EEEEE—————————
Batch Ref: 2120 Businees Draces 11132009

sasolidated View

Nowgrither B, 2003

THE PORT ALTHORITY OF HEW YDRE A NEW JERSEY
F 0, BOA gRH-a1y

PHILADELRHIA FA 159951547

Zron

Fugarding,  AdonEhly report of recelaty fror Car mists b LAGLIARIDNA AIRPORT
= PORT AUTHORITY forthe mevith af Ocitber 2009

Cpah Sakx $18.581 15
Crai Can Shiea LIfs )
Raglhumds (12 o0
Sales T —atze2
Nel Sale it on
Gomrinsion Bane SR 1Y
Bomnisngn Payabis 1200004
Lose Minemum Commbsion Pald - V120000
Commeaon Dua (Gheek Encletad) —rn 11 '
Reqards,
Smanty Carke, Inc, !
Mike ENars
Sanlor Analysi
- 1
Amount: $0.00 TRN: % SEQ: D Page: 3 0F B




-PFThE Selecttn: Bateh Level/Consclidated View

LBX: 1517

Baich Rel: 2106

Business Date: 12/15/2009

Dacamber B, 2003

THE FORT aLTHORITY OF WEW YORK & MEW JEASEY

P PO 950001517
FHILADELPHLA P4, 181851517
Zranpt

Regarding'  Mentrly mperd of mesmte irem cart remlas for LAGLUARDIA ARPORT
- PORT AUTHORITY for iha month of Navembar 2003

Can BaI0E
Ceaeil Card Sk
Faturdti

Sans Tau

He 5 prbe
Cammussion Bage
Commia¥on Payeb's

Laan Minimwn Cammisalon Paki

Comemidzan Dug {Chaps Enclasad)

Regeds.
Sumarte Care, Ins

e TS
Sankor Analyat

nrarrm
20,184 B
[12.0]

1,845 68
$35,702.84

13450 03

A96.03

11,200 0D /

b1 296 &3

Amount: 50,00

TRN; & SEQ: &

Page: D of 8




Al e 2117 Business Date: 01712:2000

Jurarary 7, 40

THE PORT AUTHORITY OF HEW YDRK & NEW JERBEY
Fa pox BRI 1547

FHILADEL Prsa By TH5. 1597

ZIsapr

Runnm‘ing Mordhk, raport af racalply P can A for LAGUARDA ARPCAT
- POAT ALTyoRmy farthg mapsh of Dwernbar 2oop.

Cash Salan K2r535 00
Cradi| Card Sgimy 25,582 42
Refurds 180 app
Salga Tax [ D83 A1)
Mot Sabmy 351,005 51
e e
Commuaion Bags 517852 £
e
Commesion Fayabie RraEz A
Lass duiraum COMmItsIn Pagy 1140 a1
fu— -1
Comemizalon Oye 1Shack £nchmad) SEBEZ AT
r %
Ragars,

Smate Carls, Ine,

fikm Erilgra

Swniar Angipy|

———

Lmount: $0.00 TRN: 10 SEG: {6 Page: 1078

T ——— e e

ALV L e




B;mf‘&ﬂecﬂnn: Batch Level/Consolidated View
LBX: 1517 Datch Ref: 2344 Business Date: 021672010

Fabruery 4, 2010

THE FORT ALTHCORITY OF WEW YORK & NEW JERSEY
PO BOX §50001317

PHILADELPHIA FA 191851517

LI

Regarding'  Monthly repori af e [rem cart ramigls for LASKMRDIA AREPDRT
- PMIAT ALTHORITY for ihe monin of JANUARY 2010

Canh Sodes L PN
Crode Card Sploa 29,248 81
Refynds {40 it
Saled Tox (2,382 11
Hpi Saley El 405 5F
Commikzian Hase 517 B0 95
Commtanion Fayabi - 417886 05
Laps Mulymum Cemimessian &gl 11, 000, )
Camrlzalon Due {Zheck Enclossdt $6.E06. 55
Rageris,
Bmaris Canm, Inc.
Micp Ehiery
Strugr Analygi

Amoypnt: $0.00 TREN: 18 SEQ: 1R Page: 3 nf 8




Print Seleetion: Bateh LevelfAll (tems

LEX: 1556

Batch Hel: 3224

Busingss Date: 03/152010

March &, 2040

THE PORT ALTHORITY OF NEW YORK & NEW JERSEY

PO BICe 35000-1517
PHILADELFHES P4 {$185-1517
210001

Recarding.  Morthly report of recelpts froim cart reatals for LAGLIARCEA AIRPORT

- POAT ALTHORITY for lhe month of FERAUARY 2010

Lash Salea
Cradit Card Saiss
‘PueFars

Fahes Tax

Hai Sale

Commasion Basa

Commugslon Faymbds

Leas Myimwwn Commlssan Pad

Commizsskan O (Chech Endosad)

Ragards,
Smarte Carta, [ne,

Muke Ehigrs
Enrsar Anahsi

$19.982.53
201925
2 2

11,818 35)
240457 K7

§14 159,49

LIERE-LR L]

14,500 Do

F2,05 49

Amount: 50.00

THN:9 SE: 9

Fapge: 27 031




.t Selection: Batch LevelfAl Ttems

AX: 1556

Baich Ref: 2049

Husiness Drate: (4/12/2010

Apnl 8, 2010

THE PCRT AUTHORITY QOF NEW TORK & NEW JERSEY
F O BLx 45000-1517

PHE_ADELPHIA FA 10135-1517

e Gl

Fegarding-  Monthuy rapart af recalpey rom cat rentala for LASUAR DG 4 RPORT
- PORT AUTHORITY for ive month of MARCH 2210

Camn 5alea $1T4T2 47
Cruwchit Gars Salea 19,104 &4

Refunds [1d &)
Salws Tax (1557 T3)
Mat Salas 535414 2%

Carrrregion Bare 512 1

Canmmezion Payable §12,255.01

Lwss Minrmum Commanan Fud 11, 300
Commiaxan Owe [Chack Endoned) $1 065 D1

Ragards,

Smate Carta, Ine

Mike Eblgrs

Sanlor Analysl

Amount: $6.00

TRMN: 1 SE{}: !

Papge: 3 0f 34
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o = GLPHIA B8 18351517
LT s

Regading Mol repod of racepts from e renilaks for LAGUARDIA AIRPORT
= PFORT AUTHORITY foi the manh of APRIL 2010,

Cash Sales

$22, 755,00

Credn Card Salea 2775713
Refunds (10,004
Sales Tax il MG Yy

el Salas $48.247 a9
—

Commassion Base $18 BES 77
e e,

Commbisicn Fiabla 58855

o35 Mimmar™ Commnission Pawd 11,200 0Q

Cammisslon Dus (Check Enckmed ¥ 34,805, 22
—rdte

Regamts

Smarte n.uuas ez,

Mike Enbers
Sendor Analyst

__ Amgunt: SO0 TRN: I SF(: 23 Page:3nf g Q




Falll
.
£ PORT AUTHIHITY GOF MEW YORK & NEW JERSEY

S BOx 9EN0-155F
PHILADELPHIA PA 191851847
TI900

Rogarding:  Monihly repott of receipta from cart renlars loc LAGUARDIA AIRFORY
« PORT AUTRORITY for the month 0T MAY 200,

Cash Salas 2.20.72
Creal Cand Salas 2085071
Rafunds (5.000
Salos Tay (1.684.000
Mat Sales 40 190,42
Commussion Base 514 05585
Commission Payabiy $14,0685.55
Lazs Minkmum Commiasion Paxd 11, 20000

Commissan Pus [Check Enclosad} T2 BG5.65



- PORT AUTHORITY OF MEW ¥YORK § NEW JERSCY
P00, BOX 950001517
PHILADELFPHA PA 191951517
229001

Regardany,  Monhly mport of reoalmts (Mfn can redals for LAGUARDIA AIRPORT
= PORT AUTHORITY for the manth of JUNE MO

Cash Seles £25,927.B5

Cread® {23} Soen 24 13532

Burtunds 15.00)
Salms Tax (201531}
Hel Sale=s $48 D4d 43

Commisaln Basa 5N 03

Ciommmizadon Payanke #6R14 55

Lz Minwmum Coemiashon Paid 11,200.00

Commisskon D trbeck Enciogty 54814 B

Ragards.

Smarte Carta, ne,

hike Enery
Gendor Anghyl

Amount: 50,00

TRN: 17 SEQ: 17 Pape: 3 of §
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Print Selection: Bateh Level/Consolidated ¥iew
LEX: 1517 Bateh Ref: 1011 Buosiness Dater OR/18/2010

.r-"'f’

BAF200

Augur &, 2010

THE PORT AUTHGRITY OF NEW YORK & NEW JERSEY
F.Q, BOX B5000-151T .

FHILARELAHIA PA 181851517

fracd= 1 i B

Regardng' Koty ropo of tcylpe rom cart rantals far CAGUARDIS ARPOAT
- PORT ALITHTRATY tor b manih of LY 204

Cush Salan 230,084, 1
Cradil Card Salan 24,290,358

Rafunds 20,00
Salag T 4l rredd
Mar Salan §52,147 48
Cowrunlezsan Bass §18331,82

Commldamn Payeble §18,321 52

Lexd smum Cammisson Paigd 11,200 O
Carwmiasion Chy AThack Enclogmd), ST e

Ragards,

Smearls Cerm Inc.

Mg Ehlwra
Sankr fuhabyst

—— . ——————

Aamount: 50,00 TRM: § SECk 8 Page: 3 of §




Print Selection: Batch Level/Consolidated View

Batch Ref: 2012 Business Date: 09/14/20110

Sapambar 8, 200

AN

THE PORT ALUTHQRITY [F HEW TORK & MEW JERSEY

P.Q, BOX 95000-151F
FHILADELPHIA P2 13185-1277
22300

Rafancing Moy reperl of recalpls from can ramtale for LAGUARDA AIRPORT
- FORT AUTHORITY bor be menth of ALGLFST 2010

Caeth Batlma.
Cradll Can Sakea
Rakings

Salex Tax

Lo ot | oo et e

Commisesan Payabée
Liesd Mt Corrgslon P

Commleskon Dwe [Ehack Erclosed)

Rwgurds,
Emarts Carte, Inc,

Mis Enlen
Senar Anplym

330,185 48
84 024 42
{1800

(2 Bd5. 53

&7 208 08

24.93&!1

$24,508 a1

§13,738 A1

Amannt: 30.00

TEN:

12 5EQ: 12 Page: 3 of §



http://_t34.gM.Bl

©r Level!Consolidated View
' Batch Ref: 2012 Business Date: 1071472010

Oginber B, 2010

THE PORT AUTHORITY OF NEW YORM & NEW JERSEY
B By a4000. 4547

PHILADELPHIA Pa 131851517

229007

Rogarding,  Monihly report of mcegiy from cert rantels ke LASLARDA AIRPORT
= PORT AFTHORITY for tha moadn of Swptember 210

Cash Sales 228,080,113

Cradlt Cand $alea 24,4974 20

Ratunds [B5 G
Salma T EME.T%}
Nei Salns S50, %0155

Commisson Bgae PT 81824

Commission Payaiie K17 B1G24

Lo Wirsmiom Commsion Fad 11.200.00

Comeeesslan Dus {Chack Enclosmd) F5 616 24

Fagerds,

Smane Carte, Ing.

Mikn Enlers
Tanioy Aralyst

Amount: 30,00 TRN: 24 SFi}: 24 Pape: 3018
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LBX: 1517

“Prnt Selection: Batch Level/Consolidated View

Batch Refl: 2611

Businass Date: 0171372011

Jaruary T, 2011

THE PORT ALTHORITY OF HEW YORK L HEW JERSEY

PO, B0 950001517
PHILADELFHW FA 191851517
T2

Regarding  Mowthiy rpar aof recepbs am can neolals for CAGLARICHA AIRFORT

= FORT AUTHORITY for tha month ol OECEMBER 2010

Cash Sakm
Cradit Cand Salea
Rafunds

Salea Tax

Hol Bales
Corrizaan Basa
Cornfratalon Fayabie

Leas hunamum Caormmleskon Pald
Cowmemianian Due [Chach Erciessd)

Fegarda,
Smarta Carlm, Ine,

Mika Ernlon
Sanlor Anmlyst

25,730 54
25,1535 18
[15 Doy

L2.085.37)
548,821 54

517,087 &F

Amount: $0.00

TRN: 2 SEQ: 2

Page: 3 al'§




E .
e Pring Sercetfon: Batch Level Consolidated ¥iew

LBX: 1517 Batch Ref: 2417 Busingss Drate: 021572011
1

——

Febnrary 10, 2011 . ™
QN

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY "
F O B0 G- 1517 Py
PRAEDEL R i 25T
Faazvibl

Regarimg  Monihly repart of eoaipls nam canl rantale for LAGLUARTIA AIRPORT
- FOAT ALITHIRITY for the mondb of Jamary #11.

Cash Salea 326.301.08
Cradit Card Salan 28,697 g7
LU (20 1)
Salax Tax !2.339 32
Nal Sales 52 BGE 6
Cormarission Basm 310,454 97
Commetnion Fayabia 114,434 37

LaE Mirmmism Commatsurn Pad

Commislan Oue [Check Ercloasd) §7.234 a7

Fegands
Smarie Care. Inc

Mike Ehlers
Sarnor Analyrt

Amcunt: 300 THEN: 11 5F(): 11 Page: 3 ol 6
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,

£

.h Level'Consolidated View

¥

Batch Ref; I015

Business Dace; 03152011

Mamh &, 2011

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY

P pox 85000.1517
PHILADELPHIA P4 191951617
Zheai

Regarday

Manthly report af recapis Iom canl renlpls for LAGLARDIA &IRFORT

- PORT AUTHGRITY tor the mamh of Fabroary 2001

Cogih Sales
Chadit Cord Salan
Pl s

S T

Myt Sales
Chmmsscn Base

Cornmesion Peyabie
Leya Minimum Commussian Faid

Cocarriiasion Due {Check Enckosad)

Fenaards,

Emarte Carln, [nc,

Mie Ehlars
Saniar Analyal

Amouni: 30.00

§17.057 55
22.059 &1

(B0 00)
{1,798 20)

537 25856

$131,040 63

£ 040 63

11 2063,

§1.840 63

THN: 21 8F4): 21

Pape: 3ol 8
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April B, 2011

THE PORT AUTHGRITY OF NEW YORK & NEW JERSEY
P.O. BOX 95000-1517

PHILADELPHIA PA 18185-1517

228001

Regarding:  Monthly report of receipts from cart rentals for LAGUARDIA AIRPORT
- PORT AUTHORITY for the manth of March 2011.

Cash Sales 514,815 00

Credit Card Sales 18,575.00

Refunds 0.00

Sales Tax {1,514.15}
Net Sales $31,875.85

Commission Base - $11,156.55

Commission Payahle $11,156.55

Less Minimum SCommission Paid 11,200.00

Commission Due {Check Enclosed) $0.00

Regards,

Srmarte Carta, Ing.

Mike Ehlers
Senior Analyst



-y,

Print Selecdon: Batch Level'Consoelidated ¥View
LEX: 1517 Batch Ref: 2016

Business Date: D5/17/201 1

a9, 2011

THE POAT ALTHIRITY OF HEW YORK L NEW JERSEY

PO BOX BHHR-151T
PHILAELFHIA PA 191851517
F L 0

Regarng  Monkhly rapot of mecam frm et rerfus for LAGLA RS, AIRFORT

+ PORT AUTHORITY lor the manth of Aprdl 2011,

Cash Gales
il Taed Sabes
Flafurats

Salwd Tax

thah Salen

Commlson Brke

Commisalon Paysbia

- Leek3 Miromum Commession Pakl

Commissicn Due (Check Enclos ad) -

Rmpards.
Srrate Cartk, e,

Mika Ehlara
Sankor Analyst

19,6500
8,800 50
{41 0M
2,793 30]

$47 821 20

§15.768._137

1154612
11,200 O

§4 060 12

Amount: 50.00 TRN: 16 SEQ: 16

Fapge: 3o0f §




Frint 3EetT0n: Hatch Level/Consolidated ¥iew
[LBX: 1517 Batch 1ef: 2016

Business Date: 06/16:2011

June B, 2011

THE PORT AUTHDRITY CF NEW YCRE & NEW JERSEY
PO BDX BSI00-161F
FrAILADELFHLA FA N EITT

TER001 32304,

- FORT AUTHORITY far tha mwsh of May 2011

Caah Saloa
Cradlt Cand Galea
Refimds

Salen Tax

Nat Sabeet
Comiesko Date
Coummismion Fayabla

Less Minimum Commisaon Pad

Commiasann Dus (Check Encosed)

Regards,
Smarte Carte, b

Mike Ehlers
Sernior Analyst

Regartieg  Monthiy raped of sceipts kom cart en@ls Ky LASUARIHR AIRPORT

£23.955.00
24,267 50
{15 00)

11,878 18)

545 X282

3§15 BAS. 20

515,866,268

11,200 00

34 EB5.I8

Amount: S0.0( TRM: 11 SEQ: 11

Pager 4ol

L.
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-
At Batech Level/Consolidated View

Aatch Ref: 2018

Business Date: 07/11/2011

duly B, 2011

THE FORT AUTHORITY OF NEW YORK & NEW JERSEY
P . fidu BS000-1517
PHILADELFHIA PA 161951517

Van kI
- Y
/1’
-
Ragarding  Monihby fport of risowigts fom cart For LAGUARDLY A RPORT
-PORT ALUTHORITY forihe reamh af Jbng 2011 "
Cpah Salea 24 m5.00
Credic Card Ssles 25,747 50
Rafurds {25,001
Sales Tan - 98 32 —
. ™
Ml Salas /( H?Iﬂi/
1 Tt
ooy o e $18.760 0
Cewrumitsadon Payaile STETEA. 4
Lz Minimum Commisakon Pakd 11,200,007, .
)
- —_——
Carmmiynisn Cus [Chack Enclosed) @T B 4
—
Fegards,
Emarts Carta, Inc.
#the Ehlmra ﬁ %
Herued Arudyiy

Amopunt: $0.00 TRMN: 11 SEQ: 11

Poge: 4 of &




¢ ———
Frint Szlectien: Baich LevelConsolidated ¥lew

LBX: 1517 Batch Ref: 2015

Business Drate: 08:15/2011

Fugund 4, 20711

THE PORT ALTHORITY OF NEW YQRK & HEW JERSEY
PO BGX o00-161T

PHILACELFHIA PA 191951517

hmn N304

Cash Salan
Crpdt Card Salea
Fofunds

Baloy T

Ned Salea

Comimission Bana

CueTuTaBeon F Byha bl

Ltk Mirimuom Carmmesaion Paesd

Comammsian Dus [Check Enchoaed’

- Aagands,
Smarta Cang, b,

Mikp Ehbera
Sy Anahysi

s

Rejrcuy'  Manthly reperd ol raceipls. [rem can rardats br LAGLARDIS AIRPORT
- FERT AU THERITY for tha mondh of Juy 2011,

530,822.50
AT 55450
{00

[2,213.92)

555,566 08

315,443 B3

F10.448 B3

11 2000

£8. 248 B

Amrount: $0.00 TRM: L5 SEQQ: 15

Fape: 4 of 2
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Print Selection: Baich Level/Consolidated Yiew

LBX: 1517

Batch Ref: 2017

Business Date: 0972(42011

Eaptambar 15, 2011

THE PORT AUTHORITY OF NEW YOHRK & NEW JERESEY

PO, B BAG00-1517
PHILADELPHIA PA 181851517
Van M32204

A7

Ragarding,  Wonhvy repovt of teoioby fom cart natol kor LASLARDIA MRPORT
« POAT AUTHGRITY for e month of Augus 2011,

Cakh Salas
Cradit Cand Salan
Refunds

Taaa Tax

Mat Salaa

Coarnianion Bang

Comamisakon Faghe b

Laks Mhoiraam Cormisaian Fgd

Crmminslon Dwa [Cheok Endosed)

Bergani,
Smarts Caa, Inc.

Miky Ehlara
Sefier Analyat

$34, 702 GO
a2,515% 00
000

bid 587 2

322 508,48

522,608.45
11, 0] 0

311,338,486

Amount: 30,00

TRN: 14 SEQ: 14

Pape: 3 of B




Print Selectlon: Batch Level/Consolidated View
LBX: 1517 Ratch Ref: 2033 Business Dade: 10182011

Chchobar 4, 2011

THE PCRT AUTHORITY F  WEW YORK & MEW JERSEY
PO B BA000-117

FHILADELFHA P& 151951317
Wan 30
T

Firgarding:  hoathly ppon of meceipbs kom cart M‘A“m'

- PRT MUTHORTTF e v mosin. .
Conh Sy 228,530 0D
Capalit O Spbaey 27,042 50
Fefunds [11 DY
Ealas Tax — R ——

. —

Hat Salea t (/_ §59.457.42
Cornmtalon Base §18.003.99
Commissicn Paysbie $18,008,89
Laas k=nmbwny Comeipskan Pald 11,200,600
Commiusion Dus (Chack Enciased) , $4,809,95
Ragarts,

Srrarta Cars, Ing,

Mk Ehlirs
Serme Anahywt

Amount: $0.04 TRMN: & SE: 6 Page: 4 of 9
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Movember 2, 2011

THE FORT AUTHORITY OF NEW YORK & NEW JERSEY

P.O. BOX 95000-1517
PHILADELFHIA Fa 19195-1517
WVen #32304

Regarding:  Monthly report of receipts from cart rentals for LAGUARDIA AIRPQRT
- PORT AUTHORITY for the month of October 2011.

Cash Sales
Credit Card Salas
Refunds

Sales Tax

het Sales

Commissicn Base

Commission Payable
Less Minimum Commission Paid

Commission Due (Chack Enclosed)

Reagards,
Smarte Carta, tnc.

Mike Ehlers
SBenior Analyst

$17.452.50
18,855.00

{4.25Y

{1,536.97}

$34.766.28

$8.691.57 -

—

58,601.57

11,200.00

30.00




Decembar 5, 2011

THE FORT AUTHCRITY OF NEW YORK & NEW JERSEY
FP.C. BOX 95000-1517

FHILADELFHIA PA 194951517

Ven #32304

Regarding:  Monthly report of receipts from cart rentals for LAGUARDIA AIRPORT
- PORT AUTHORITY for the month of November Z011.

Cash Sales $16,990.00
Credit Card Safes 19,930.50
Refunds 0.00
Sales Tax (1.624.64)
Net Salas 535,285 86

Commission Base $8.823.9G

sl =,

Commission Payahle $8,823.96
Less Minimum Comrmission Paid 11,200.00
Commission Due {Check Enclosed) 30.00
Regards,

Smarte Carlg, Inc.

Mike Ehlers
Senior Analyst




January 5, 2012

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY
P.0. BOX 85000-1517

PHILADELPHIA PA 19195-1517

Ven #32304

Regarding:  Monthly report of receipts from cart rentals for LAGUARDIA AIRPORT
- PORT AUTHORITY for the month of Decembsr 2011.

Cash Sales $19,760.00

Credlt Card Sales 24.285.00

Refunds {20.00)
Sales Tax {1,880.42)
Met Sales $42,054 B8

Commission Base 510,513 65

Commission Payable $10,513.65

Lasz Minimurn Commission Paid 11,200.00

Commission Cus (Check Enclosed) i £0.00

Regards,

Smare Carte, Inc.

Mike Ehlers
Senior Analyst

1\ )



s For Popt Authoricy Tlse Only

-:Pﬁrmit Number: ARA095

STEWART INTERNATIONAL AIRPORT

PRIVILEGE PERMIT

The Port Authority ot New York and New Jersey (the “Port ﬁutimriry“} herehy grants to the Permittee named
pelaw the deseribed non-exclusive privilege at Stewart International Alrport, in the County of Orange and Stale of Now
York (the “Facility™), in accordance with the Terms and Conditions hereof, and the Permittes agrees 10 pay the fee
hereinafter specificd and 1o perform all other obligations imposed upon it in the said Terms and Conditions:

i. PERMITTEE; Smane Cane, Tne., a{n) corporation of the state of Minnesota

py PERMITTEE'S ADDRESS:

3. PERMITTEL'S REPRESENTATIVE:

4. PRIVILLGE:

4455 White Bear Parkway

81, Paul, MN 535110

Edward REudis

As set fonh it Bpecial Endorsement Number 1.

5. FEES: As set forth in Special Endarsement Number 3. \

6 E¥FECTIVE DATE: Dcmh_erv]% 2‘311 |

7. FXPIRATION DA'TE: September 30, 2016, unless sooner revoked or terminated as hf:ﬂ:m prm'.ﬂf:{'n and subjet lr
to the Extension Option in n Special Endorsement 2, o

.3 REQUIRED SECURITY DEPOSIT: As set forth in the Security Agreement {numbered AX-762), a5 amended, JI

between the Port Authority and Pernittee,

9. INSURANCE REQUIREMENTS:

$2,000,000.00 minjmum {imit Commereial General Liability

I ENDORSENENTS: Special Endorsements, Schedule G, and Schedule A.

Dated As of October 1, 2011

' -% W Port Authority Use Only:’ <%

Approval as la

| Terms:

Approval as to
Form:

43
y
.

\%

%ﬁﬁg

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

o L1,

Name_ Jpvs s8¢ 14“‘/
(Title ‘A'r,«pé/z;r:?!uem”

SMARTE CARTE, INC., Permittee

597 el D V7 / -

Wame  EbeyRr b /’d}/ﬁ'

(Please Print learly)

{Tile) President |
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Form D-Machmes, SWEF (Rev 1711}

TERMS AND CONTHTIONS

1. The permission hereby granted shall take effect upon the effective date
hersinbefore set forth. Notwithstanding any other term or condition thereof, it may be revoked
without ¢cause, upon thirty (30) days’ written notice, by the Port Authority or terminated without
cause, upon thirty (3() days’ written notice by the Permitiee; provided, however, that it may be
revoked on twenty-four (24) hours™ notice if the Penmittee shall fail to keep, perform and observe
each and every promise, agreement, conditien, term and provisien contained in this Permit,
including but not limiied 10 the obligation 1o pay fees. Further, in the cvent the Port Authority
exercises its right Lo yevoke or terminate this Permit for any reason other than “without cause™.
the Permittee shall be obligaled Lo pay to the Port Authonty an amount equal 1o all costs and
expenses reasonably incurred by the Port Authority in connection with such revocation or
terminalion, including without limitation any re-cntry, regaining or resumption of possession,
collecting all amounts due to the Port Authority, the cleaming, repair and restoration of any space
which may be nsed and occupied under this Permit (on failure of the Permiitee to have it ¢leaned,
repaired or reslored), preparing such space for use by a2 succeeding permittee, the carc 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 liniited to the cost to the
Port Authority of in-house legal services), and repairing the space and putting the space in order
(such as but not limited to cleaning, repairing and restoring the same}. Unless sooner revoked or
terminated, such permission shall cxpire in any event upon the expiration date hereinbefore set
forth. Revocation or termination shall not relieve the Permiuee of any liabilities or obligations
hersunder which shall have accrued on or prior to the effective date of evocation or termination.
‘The permissicon hereby granted shall in any event terminate with the expiration or lermination of
the Airport Lease, as defined herein.

2. Ag ysed in this Pernnt;

(2}  “Airport” shall mean Stewart [nternational Airport, consisting of certain
premises identified as “Stewart [nternational Airport™ on Exhibit A, and rore particularly
described in that cenain Airporl Layout Plan approved by the FAA which is attached to the
Alrport Lease (as hereinafter defined) as Lixhibit X, and such other property as may be acquired
in connection with and added to such premises pursnant to the terms of the Airport Lease,

(b “Airport Lease” shall mean, collectively (1} the Agreement of Lease,
dated as of September 24, 1999, with respect to the Airport between the State of New York,
acting by and through the New York State Depariment of Transportation as Landlord
(“NTSDDT”) and Sﬁbibi"]-'-‘ z"!’tll'pﬂl't Acquisiﬁﬂn, Inc. (“SWFA.A“} as TEHH-T'IL identified as contract
L10263R, a memorandum of which, dated as of March 30, 2000, was recorded in the Orange
County Clerk’s Office in Liber 5271 at page 123, (2) as such Agreement of Lease was assigned
to the Port Authority with NYSDOT’s consent pursuant to an agreement entitled “Assignment,
Assumption and Congent between and among NYSDOT, SWFAA and the Port Auihority, dated
as of Oclober 30, 2007, (3) as such Apreement of Lease was supplemented and amended
pursuant to an agreement entitled “Lease Amendment No. 17 between the Port Authority and
NYSDOT, and (4) as such Agrecment of Lease may hercafter be restated, amended and/or
supplemented.

(c} The term “Executive Director” shall mean the persen or persons from lime

to time designated by the Porl 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

Page | of Terms and Conditions




Formt D-Machines, 3WF (Rev. 1/11]

Permittee, it shall mean the Executive Direqlnr of the Port Authority Tor the time being, or his
duly designated representative or representatives,

(d}  The term “General Manager of the Facility™ shall mean the person or
persons from timé to time designated by the Port Authority to excreise the powers and functions
vested in the sald General Manager by this Permit; but until further notice from the Pont
Authortily to the Permittee it shall mean the General Manager (or temporary or Acting General
Manager) of the Facility for the time being, or his duly designated representative or
Tepresentative,

3. The rights granted hereby shall be exercised

{a} if the Permittee is a corperation, by the Permitice acting only through the
medium of its officers and cmployees;

(b)  if the Permittee is an unincerporated association, or & business trust,
by the Permittee acting only through the medium of its members, trustecs, officers and
employees;

(c) if the Permittee is a partnership, by the Permittee acting only through the
medium of its partners and employees;

) if the Permittes iy an individual, by the Permitiee acting only personally or
through the medivm of his employees; or

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

and the Permitteg shall not, without the written approval of (he Port Authority, exercise such
rights through the medium of any other person, corporation or legal entity. The Permittee shall
not assign or transfer this Permit or any of the nights granted hereby, directly or indirectly, in
whole or in part, by operation of law or otherwise, or enter into any conttact requiring or
permitting the deing of anything hereunder by an independent contractor, without the writien
approval of the Port Authotily, 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 hercin stated to be fulfilled or performed by the Permittes shall
be the joint and several obligation of each such individual or other legal entity.

4, This Permit does not constitute the Permittee the agent or representative of the
Port Authority for any purpose whalsoever. Neither a partnership nor any joint venture is hereby
crested, notwithstanding the fact that all or a portion of the fees to be paid hereunder may be
determined by gross receipts from the operations of the Permittee hereunder.

5. The operations of the Permittee, 1ts 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 cthers at the Facility. The Permittee shall provide and its employees
shall wear or carry badges or other suitable means of identificalion and, upon the request of the
Port Authority, the employees shall wear appropriate uniforms. The badges, means of
identification and uniforms shall be subject to the prior written approval of the 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 Permiitee will take ail steps necessary to remove the cause of the objeciion.
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6. (a) In the use of the roads, hallways, stairs and other areas constituting a
means of ingress to and egress from the space at or on which the Machines are located, the
Permittee shall conform {and shall require its employees, invitees and others deing business with
it to conform) to the rles and regulations of the Port Authority which are now in effeet or which
may hereafter be adopted for the safe and elficient operation of the Facility.

(b) The Permities shall obscrve and abey {and compel its officers, employess.
- guesls, invitees, and those doing business with it. to observe and obey) the rules and regulations
of the Part Authority now in effect, and such further reasonable rules and regulations which may
from time to time dunnyg the effective period of this Permit be promulgated by the Port Authority
for reasons of safcty, health, preservation of property or maintenance of a good and orderly
appearance of the Facility, including any space covered by this Permil, 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 adopled by it at least
live (5) days before the Permittee shall be required to comply therewith.

{c}  Unless otherwise expressly provided, the Permmitice, its emplovees,
invitees and those doing business with it shall have no right hereunder to park vemeles within the
Facility.

7. {a} The Permittce shall indemnify and hold harmless the Port Authority, its
Commissioners, cfficers, employees, agents and representalives, from and against (and shall
reimburse the Port Authority for ihe 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 aut of any default of the Penmittee in performing or ohgerving any term or
provision of this Permit, or out of the operations of the Permittee hereunder, or out of any of the
acts or pmissions of the Permittee, its efficers, employees, agents or persons who are doing
business with the Permittee arising out of or in connection with the activities permitted
hereunder, or arising cut of the acts or omissions of the Permittee, its officers, employees or
agents at the Alrport, including claims and demands of including claims and demands of
NYSDOT against the Port Authority pursuant to the provisions of the Airport Lease.

(b) If so directed, the Permittee shall at its own cxpense defend any suit based
upon any such claim or demand (even if such claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining express advance permission from
the General Counsel ol the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port Authority, the mmmunity of the Port
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port
Authority, or the provisions of any slatutes respecting suits against the Port Authority.

8. The Permittee shall promptly repair or replace all property of the Port Authonty
damaged by the operations of the Permiitee hereunder. The Permittee shall not install any
fixtures or make any allerations, additions, improvermnents or repairs to any property of the Port
Authority except with its prior written approval.

9. (a)  All Machines covered hy this Permit and other praperty of the Permitiee
placed on or kept at the Facility shall remain the property of the Pennittee and must he removed
on or before the expiration of the permission hereby granted or ou or before the revocation or
termination of the permission hereby pranted, whichever shall be earlier.

{h} If the Permiltes shall fail to remove ils property upon the expiration,
lermination or revecation hereof, the Port Authority may, at its option, as agent for the Permittec
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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 expration of thirty (30) days sell the same
at public avction, 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 Permittes, or may ke such other action as may be necessary or desirable.

10.  The Permittee represents that il is the owner of or fully authonzed to use and/or
sell any and all services, processes, machines, articles, marks, names or slogans used and/or sold
by it in its operations under or in any wise connected with this Permit. Without in any way
limiting its obligations under Section 7 hereof, the Permittee agrees to indemnify and hold
harmless the Port Avthority, its Commissioners, officers, employees, agents and representatives
of and from any lesg, 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 elaim arising out of the operations of the Permittee
under or in any way connceted with this Permit.

11. The Port Authority shall have the right at any time and as ofien as it may consider
it necessary to inspect the Machines and equipment of the Permittee, and any activities or
operations of the Permitiee hereunder, Upon request of the Port Authority, the Permittee shall
operate or demonstrate any Machines or eguipment owned by or in the possession of the
Permirtee on the Fagility or to be placed or brought on the Facility, and shall demonstrate any
process of other activity being cammed on by the Permitiee herconder.  Upon notification by the
Port Authority of any deficiency in any Machine or plece of equipment, the Permittec shall
immediately make good the deficiency or withdraw the Machine from service, and provide a
satisfacioTy sabslinut.

12.  The Pennittee’s representalive hereinbefore speeified {or such substitute as the
Permittee may hersafter designate in writing) shall have full authority to act for the Permittee in
cormection with this Permit and any things 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.  (a)  The basic fee, if any, or the part thereof which may be prorated as
hereinafter provided, shall be due and paysble in advance on the effective datc hereof und on the
first day of each and every month thereafter. The percentage fee, if any, or if that percentape fee
is additional 1o g basic fee, the portion thereof prorated as hereinafter provided, and any fees or
part thereof mentioned on the first page of this Permit to be measured by the number of jtems
and/or units of service dispensed by a Machine, shall be due and pavable monthly on the tenth
day of the month following the calendar month in which the effective Jate hereof falls, and on
the tenth day of each month thereafter and shall be based on the Permittee’s gross receipts, sales
made and services rendered in the preceding calendar month; provided, however, that if the
permission granted hereby shall expire or be revoked effective on a date other than the last day
of a month, the percentage fee or prorated part thereof, or the fee or part thereof measured by the
number of items or units of service, shall be due and payable within ten days after such date. If
the permission granted by this Permit commences on a date other than the first day of a manth,
or if the said permission expires or is revoked effective on a dale other than the last day of a
month, the fees due for the period of time during which the said permission shall have begn in
effect shall be the fees specified on the first page of this Permit, prorated however in the casc of a
basic fee or in the case of a basic fee and percentage fee, in the same proportion that the number
of days the permission is i effect bears to thirty days, as follows: the portion of the basic fee
due shall be computed by prorating the monthly basic fee on the above basis; the amount of the
percentage fee shail be Fquivalcnt to the excess over the prorated basic fee of the percentage
applied to the gross receipls arsing in such portion of the month. There shall be no proratian of
othcr fees, The computation of fees For each month, or for a portion of a monih as provided
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above, shall be individual to such month or such portion of a month, and without relation to any
other month or any other portion of a month.

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

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
P.O. BOX 95000-1550
PIIILADELPHIA, PENNSYLVANIA 19193-0001

or made via the following wire transfer instructions (for basjc fees): Bank: TD Bank; Bank ABA
MNumber: 031201360, Account Number: : or made via the following wire transier
instructions (for percentage fees): Bank: TD Bank; Bank ABA Mumber: 031201360; Account
Number. ; or to such oiher address as may hereafter be substituted therefor by the
Port Authority from time to time, by notice to the Permuitee,

(d}  The Permittee acknowledges and agrees that it shall maintain separate and
distinct gross receipts records of all sales made from each Machine installed and operated by the
Permittee al each location designated by the Port Authority. The Port Authority may requcst at
any time and from time to time a swomn statemnent of gross receipts, which shal! separately state
the various types and amounts of gross reccipts derived from sales made at or froem each
Machine and location and shall deliver such statement to the Port Authorily within thirty {30)
days upon receipt of such notice. The Permitize (urther acknowledpes and agrees that the Port
Authority reserves the right to implement an inventory tracking system of vending machines at
the Facility and should the Port Authorily so implement such an inventory iracking system, the
Permittee aprees to cooperate fully with the Port Authority by promptly providing the Port
Authority with all infermation it shall request.

14, If the Permitiee should fail to pay any amount required under this Permit when
due 1o the Port Authority including, without limitation, any payment of any fixed or percentage
fee or any payment of utility or other charges, or if any such amount is found 10 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 charpe period
{hereinbelow described) during the entirety of which such amaunt 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 charpe periods on a calendar
year basis; each late charge period shall be for a period of at least {ifteen (15) calendar days
except one late charge period each calendar year may be for a period of less than (ifteen (15} (but
not less than thirteen (13)) calendar days. Without limiting the generality of the foregeing, late
charge periods in the case of amounts found to have been owing to the Port Authority as the
resull 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. Lach late charge shall be pavable
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
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charges payable under the provisions of this Scctien 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 (1} any nghts of the Port Authority under this Permil including, without limitation, the
Port Authority’s rights set {orth in Section 1 of the Terms and Conditions of this Permit or {ii)
any obligations of the Permittee under this Permit. In the event that any lale charge imposed
puarsuant to this Section chall exceed a legal maximum applicable to such late charge, then, in
such event, cach such late charge payable under this Permil shall be payable instead at such legal
maximum.

15. A bill or statement may be rendered or any notice or commumcation which the
Port Authority may desire to give the Permittee shall be deemed sufficiently rendered or given if
the same be in wniting and sent by registered or certified mail addressed to the Permifiee at the
address specified on the first page hereof or at the latest address that the Permittee may substiiute
therefor by notice to the Port Authority, or left at such address, or delivered to the Permittees
representalive, and the time of rendition of such bill or statement and of the giving of such notice
or communication shall be deemed to be the time when the same is mailed, left or delivered as
herein provided. Any notice from the Permittee to the Port Authorty shall be validly given il
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.

16. {a) The Permittee, in its own name as insured, and including the Port
Authority as an additionai insured, shail maintain and pay the premiums during the effective
period of the Permit on a policy or policies of Commercial General Liability, including premises-
operations and products-completed operations and -covering bodily-injury Bability, including
death, and property damage liability, none of the forepoing 10 coniain care, cusiody or conlrol
exclusions, and providing for coverage in the limits as set forth in Item 2 of the Cover page to
this Permit.

(b) 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.

(c)  Each policy of insurance, except for the Workers” Compensation and
Employers Liability Insurance policies, shall also contain an IS0 standard “separation of
insureds” clause or a cross liability endorsement providing that the protections afiforded the
Permittee thereunder with respect to any claim or action against the Permittec by a third person
shall pertain and apply with like effcet with respect to any claim or action against the Permittee
by the Port Authonty and any claitn 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 Autherity thereunder as an
additional insured. Each policy of insurance shall also provide or contain a contractual liability
endorsement covering the oblipations assumed by the Permittce under this Permit.

(d)  All insurance coverages and policies required hereunder may be reviewed
by the Port Autherity for adequacy of terms, conditions and limits of coverage at any time and
from time to time dunng the period of permission under the Permit. The Port Autherity may, at
any such time, require additions, deletions, amendments or modifications to the above-listed
insurance requircments, 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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{e) Each policy must be specifically endorsed te provide that the policy may
not be cancelled, terminated, changed or modificd without givipg thirty (30) days' written
advance notice thereof to the Port Awmhority. Each policy shall contain a provision or
endorsement that the insurer “shall not, without obtaining cxpress advance permission from the
General Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of
{he tribunal over the person of the Port Autherity, the immunity of the Pori Authority, its
Comunissioners, officers, agents or etnployees, the governmental nature of the Port Authority or
the pravisions of any statutes tespecting suits against the Port Authority.™ The loregoing
provisions or endorsements shall be recited in each policy or certificate to be delivered pursuant
to the following paragraph {g).

(f) A certified copy of each policy or a certificate or certificates of insurance
evidencing the existence thereof, or binders, shall be delivered 1o the Port Authority upon
execution and delivery of this Permit by the Permitiee to the Port Authority. Tn the event any
binder is delivered it shall be replaced within thirty (30) days by a certified copy of the policy ar
a cerlificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of
insurance delivered 1o the Port Authority at least thirty (30) days prior 1o the expiration of each
expiring policy, except for any policy expiring after the date of expiration of this Permit, The
aforesaid insurance shall be wrilten by a company or companies approved by (he Port Authority.
If at any time any insurance policy shall be or become unsatisfactory to the Port Authority as (o
form: or substance or if any of the carriers issuing such policy shall be or become unsatisfactory
to the Port Authority, the Permittee shall prompily obtain a new and salisfactory 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.

(g)  The foregoing insurance requirements shall not in any way he
construed as a limitetion on the natures or extent of the contractual oblipations assumed by the
Permittee under this Permit. The foregoing insurance requircments shall not constitute a
representation or warranty as to the adequacy of the required coverage to protect the Permitice
with respect to the obligations imposed on the Permittee by this Permit or any other agreement or
by law.

17.  (a)  If the fee or fees mentioned on the first page of this Permit are measured
in whole or in part by the Permittee’s gross receipts or by the number of items or units of service
dispensed by a Machine, the Permittee shall:

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

{ii) not divert or cause or allow to be diverted, any business from the
Facility;

(iii)  maintain in accordance with accepted accounting practice during
the effective period of this Permit and for one year after the expiration or earlier revacation
thereaf, and for & further period extending until the Permittee shall receive wrilten permission
from the Port Authority to do otherwise, records and books of account recording all sales of
merchandise and charges for services made through the Machines and al! transactions at, through
of in any way connected with the Facility, which records and books of account shall be kept at
all times within the Port of New York District;
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(iv) permit in ordinary business hours during the effective period of
this Permit, for one year thereafter, and during such furthcr period as is mentioned in the
preceding subdivision, the examination and audit by the officers, employees and representatives
of the Port Authority of such records and boeks of account;

) (vi permit the inspechon by the officers, employees and
1epresentatives of the Port Authorily of any cquipment or devices used by the Permitiee,
including but not limited to coin receptacles and counting or metenng devices attached to the
Machines;

(vi)  furnish on or before the {weniteth day of cach month following the
effcctive date of this Permit a swom statement of gross receipts arising out of operations of the
Permirttee hereunder, and if the fees or any part thercof mentioned on the first page of this Permit
are based in whole or in part on the number of items or units or scrvice dispensed by a Maching,
a sworn statement showing the number of such 1tems and/or units of service dispensed during the
preceding month. When gross receipts exceed $8,000 monthly the statements shall be certificd
at the Permiitee’s expense, by a cerlilied public accountant; and

(vii) install and use such equipment or devices for recording sales made
and services rendersd as may be appropriate to the Permitiee’s business and necessary or
desirable to keep accurate records of gross receipts and sales made and services rendered.

i(b) In the event that upon conducting an exarmination and audit as desenbed in
this Section the Port Authonty determines that unpaid amounts are duc to the Port Authority by
the Permittee, the Penmittee shall be obligated, and hereby agrees, to pay to the Port Authority a
service charge in the amount of five percent (3%) of each amount determined by the Port
Authority audit findings to be unpaid. Each such servige charge shail be pavable immediately
upon demand by notice, bill or olherwise) 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
amounis due to the Port Authority by the Permittee under this Permit or otherwise, No
acceptance by the Port Authority of payment of any unpald amount or of any unpaid service
charge shall be deemed a waiver of the right of the Port Authorily to payment of any late
charge(s) or other service charge(s) payable under the provisions of this Section with respect 10
such unpaid amount. Each such service charge shall be and become fees, recoverabie 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 (i) any rights of the Port Authority under this Permit, including,
without limitation, the Port Authority’s rights 1o revoke this Permit or (if) any obligations oi’ the
Permittee under this Permit.

18.  Collections shall be made from the Machines in the manner and at the limes
specified by the Port Authority, The Port Authority shall have the right at any time and from
tnme to titne to prohibit the Permiitee {rom making any collection from any Machines except in
the presence of a representalive of the Comptroller’s Department of the Port Authority.

18 {a)  Machines shall dispense only such merchandise and render only such
services as are approved in writing by the Port Authority. Specification of merchandise andfor
services in ltem 4 on the first page hereof shall be an approval hereunder and all approvals
hereunder shall be subject to the terms of Section 29 hercof.

(b} The Permiftee agrees that prior to the installation of any Machines it shall
obtain the written approval of the Port Authority as to the design and type thereof as well as the
method and manner of installation and the Permittee shall comply with any requirements,
procedures or standards established by the Port Authotity for the installation of the Machine and
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for the removal and relocation thereof. The Port Authonty shall designate in writing the number
of Machines to bc installed, maintained and serviced under this Permit and it may in its
discretion, from time to time, consent to the inclusion under this Permit of an additional Machine
or Machines, such additional Machine or Machines to dispense such items only and render such
services only as may be approved in writing by the Port Authonity, The location of cach
Machine covered by this Permit is to be only that designated in writing by the Port Authority.
The Port Authorily shall have the right, from time to time, to redesignate in writing the location
or locations of any or all Machines covered by thas Permul, und the Permittee shall thercupon, at
its own expense, comply therewith by promptly removing and reinstalling each such Machine.
The Port Authority shall also have the right, from time to time, to direct thal the munber of
Machines covered by this Permit be decreased and the Permitiee shall promptly remove the
Machines as directed,

{3 In the eveni of the removal of any or all of the Machines covered by this
Permit for any reasen including, but not limited to, revocation, expiration, redesignation or
decrease, the Permitiee shall, at its own expense, immediately restore the Facility at and about
the location to the same condition as belore the installation, including the removal of any wires,
conduits, outlels, ducts and pipes installed by or for the Permittee.

(d} The Port Authority may request from time to lime and at any time a swom
staternent {rom the Permittee as to the total number, description of types ol jlems dispensed and
locations of all Machines to which the fee under this Permit is applied on a monthly basis. The
Penuittce shall deliver such statement to the Pont Authority within thirty (30) days upon receipt
of such notice.

(o} The Permittee shall also be required to send written notice to the Port
Authority {Attn: Properties Unit, LaGuardia Airpori, Hanger # 7C, 3™ Floor, Flushing, NY
11371) at least thinty (30} days' prior to its addition or removal of a Machine from its operations
at the Facility, and in such notice shall indicate the number of Machines being added or removed
and the proposed location (if an addition) or then-current location fif a removal) of each such
Machine. Io the event the Permities removes a Machine from operation but fails 1o provide the
Port Authority with the required advance written notice as aforesaid, the Permittee shall
nevertheless continue o be obligated to pay fees hereunder with respect to such removed
Machine until the Port Authority receives such written notice and, then, the obligation to pay
fees with respecl lo such removed Machine shall cease as of the first calendar month after the 30-
day notice period has expired.

20 (a) The purposes of the Port Authority in extending the permission granted
hereby is to have available at the Facility the merchandise and services which the Permittes is
permutted to sell and render hereunder, and the Permittee agrees that it will conduct a first class
operation and will furnish all necessary or proper Machines, fixtures, ¢quipment, persennel,
supplies, materials and other facilities and replacements therefur.

(b} The Permittee shall provide new Machines of the latest design and shall
maintain all the Machines in first class appearance, condition and working order, and if the
Machines dispense 11ems, the Permittee shall keep the Machines always weil stocked with
merchandise of first class quality and fit for human use, and il the merchandise is intended ior
consumption, it shall be fresh and safely consumable. The Permiltee covenants that all its
merchandise and services shall comply with all applicable federal, state, muntcipal and other
governmental laws, ordinances and regulations.
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2l.  {a)  The Perrmitles shall furnish all merchandise and all services at reasonabde
prices and at the times and in a manner which will be fully satisfactory to the public and to the
Part Authority. All prices charged by the Permittee shall be subject to the prior written approval
of the Port Authonty; provided, however, that such approval will not be withheld if the proposed
prices do not cxceed reasonable prices for similar merchandise and services in the municipality
in which the Machines are located as more specifically described herein in Section 22, The
Permittee shall cause the merchandise sold and the services rendcred by the Machines to be
available to the public during such hours of the day and on such days of the weck as may
properly serve the needs of the public. The Port Autherity’s determination of reasonable prices
and proper business hours and days shall control.

(b} The Permiitee shall

(i) furnish good, prompt and efficient service hereunder, adequate to
meet all demands therefor at the Airport;

{ii}  fumish said service on a fair, equal and non-discriminatory basis 1o
all users thereof: and

{iii  charge fair, reasonable and non-discriminatory prices for each unit
of sale or service, provided that the Permitlee may make reasonable and non-discriminatory
diseounts, rebates or other similar t¥pes of price reductions to volume purchasers.

As used in the above subsections “service” shall inelude furnishing of parts, materials and
supplies (ineluding sale thereof),

22, (a) Without limiting the generality of Sectien 21, above, the Pormities shal)
comply with the Port Authority Aviation Department Sireet Pricing Policy. In conncction
therewith, the Permittee shall not charge prices to its customers in excess of “Street Prices”,
which for purposes of this Permit is defined as follows:

(i) if the Permittec conducts a similar business 10 the business
operation permitted under this Permit in off-Airport location(s) in the Grealer New York City -
Northern New Jersey Metropolitan Area (herein referred to as “the Metro Area™), "Sireet Prices™
shall mean the average price regularly charged by the Permittee for the same or similar item in
such Metro Area location:

{ii)  if the Permittee does not conduct a simiiar business to the business
operation permitted under this Permit in off-Airport location{s} in the Metro Area, “Street
Prices” shall mean the average price regularly charged in the Metro Area by similar retailers for
the same or similar item;

{iii}  if neither the Permittee nor other similar retailers sell a particular
item in the Metro Area, “Street Prices™ shall mean the average price regularly charged by the
Permitige or similar retailers for the same or simtlar item in any other geographic area, with a
reasonable adjustment for any cost of living variance between such area and the Metro Area.

(iv)  If the Permittee is engaged in the business of selling duty-free
goods, “Sireet Prices™ shall mean the price regularly charged by the Permittee or similar retailer
for the same or similar duty-free item al cother urban airports in the Northeast region ol the
United States, including but not limited to LaGuardia Airport, New York, New York,

The Permittce’s breach of the aforesaid Street Pricing Policy (as defined
herein) shall be deemed a material breach of the Permittee’s obligations under this Permit.
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(b)  The Permittee shall post in cach sales area (including any temporary
sales space) a notice in form and substance satisfactory to the Port Authority notilymng the public
that the Permittee subscribes to a “Strect Pricing Policy”™, such notice to be clearly visible and
unobstructed. If the Permittee charges any price to a customer m excess of the price, which
would satisfy the “Street Pricing Policy™ in violation of its obligations under this Permii, the
amount of such excess shall constitute an overcharge, which shall upon demand by the Port
Authority or the Pacmutles’s cugtomer, be promptly refunded (o the customer,

{©) The Permittee shall submit to the Port Authority, flom time 10 lime, an
annnal pricing report demonstrating compliance by the Permittee with the aforemenuoned
pricing requiremenis. For purposes of establishing the Street Price of an item, any difference in
the size or quality of a product or service shall constitute a price differential.

23. Airport Lease Provisions:

{a) The Permittee acknowledges that it has received a copy of, and is familiar
wilh ihe contents of, the Airport Lease. The Permittee acknowledges ihat no greater rights or
privileges are hereby granted to the Permittee than the Port Authority has the power 10 grant
under the Airport Lease.

{H In accordance with the provisions of the Airport Lease, the Port Authority
and the Permittec hereby agree as follows:

(1) This Permit is subject and subordinate to the Airport Lease and to
any interest superior to thal of the Port Authority.

(i)  The Permittee shall not pay the Basic Fee or other sums under this
Permit for mote than une (1) month in advance (excluding security and other deposits required
under thig Permnit).

(iii)  The Permittec shall not do anything that would constitute a default
under the Ajrport Lease or omit to do anything that the Permittee is obligated to do under the
terms of this Permit s0 as to cause there to be a default under the Airport Lease.

(iv)  The time limits set forth in the Airport Leasc for the giving of
notices, making demands, performance of any act, condition or covenant, or the exercise of any
right, remedy or option, are chanped for the purpose of this Permit, by lengthening or shortening
the same in each instance, as appropriate, so that notices may be given, demands made, or any
act, condition or covenant performed, or any right, remedy or option hereunder exercised by the
Port Authority or Permittee, as the case may be (and each party covenanls that it will do so)
within three (3) days prior to the expiration of the time limit, taking into account the maximum
grace period, if any, relating thereto contained in the Airport Lease. Each party shall prompmly
deliver to the other party copies of all notices, requests or demands, which relate to the Space or
the use or occupancy thereof after receipt of same from NYSDOT.

(v) The Port Authonity and the Permittec cach agree that,
simultaneously with the giving of any notice of default hereunder, they shall deliver a eopy of
such notice to NYSDOT in accordance with the notice provisions set forth in Article 25 of the
Almort Lease. The Permittee further agrees that, anything to the contrary netwithstanding, any
notice of default it may deliver to the Port Authority hercunder shall be deemed effeetive only
upon the later to occur of (a) the date such notice would be effective under Section 16 of this
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Permit, and (b) the date a copy of such notice is delivered to NYSDOT in accordance with
Article 25 of the Afrport Lease. ’

(vi) In accordance with Section 14.03 of the Airport Lease, the
Permittee acknowledges and agrees that n the event of any termination of the Airport Leasc,
NYSDOT shall have the right, but not the obligation, to assume and have the benefit of the Port
Authority’s interest in this Permit.

{(vii) Upon the termnation of the Airport Lease. at the option of
NYSDOT, the Permittee will attorn to, or enter into a direct permit on identical terms with
NYSDOT; provided that neither NYSDOT, ner anyone claiming by, through or under NYSDO T,
shall be:

(13 liable for any act or omussion of the Port Authority or any
prioer landlord (including, any then defaulting landlord), except to the extent that such act or
omission is continuing;

{2) subject 10 any offsets or defenses that the Permittee may
have against the Port Authority or any prior landlord (including, any then defaulting landlord)
except as provided in subparagraphs (4) and (3} of this Section;

(3)  bound by any payment that the Permittee might have paid
1o the Port Authority or any prier landlord {including, any then defauiting landlord), or any other
Person of (i) rent or any other charge payable under this Permit for more than three (3) months in
advance, or {il) any security deposit which shall not have been delivered to NYSDOT;

(4) bound by any covenant to undertake or complete any
construction of the Improvements, as defined in the Airport Lease, or any portion thereof in
which the Space under this Permit is located, provided ihat the Permittee shall have the right, to
the extent set forth in this Permit, to complele any such construction and Improvements, as
defined in the Airport Lease, and 1o offset against the fee hereunder, the reasonable costs
incurred by Permittee in connection with such construction;

{5)  bound by any obligation to make any payment to the
Permittee, provided that if the oblipation to make any such payment is set forih in this Permit,
the Permitiee shall have the right, to the extent set forth in this Permit, to offset against the lee
under this Permit, the amount of such payment; or

(6)  bound by this Permit or amendment thereto or modification
thereof which reduces the fee or other charpes payable under this Permit {except o the extent
equitably reflecting a reduction in the space covered by this Permit), or shortens the term thereof,
or increases the obligations of the Port Authority, made without the written consent of NYSDOT.

(viii) The failure of the Permittee to comply with the [uregoing
provisions shali be an event of default under this Permit, which shall provide the Porl Authority
with the right to revoke this Permit and excrcise any other rights that the Port Authority may
have as the grantor of the permission hereunder,

24.  The Permittee shail not place or cause or permit to be placed any sign, poster or
advertising matter whatsoever of the Permitiee or of third parties on the Facility or on the
Machines or the items dispensed therefrom without the prior written approval of the Port
Authority. The restriction hereunder shall not apply 10 manufacturers” own advertising
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appearing on items dispensed by the Machines. The Port Authonty may at any tire and from
titne to time withdraw ils approval under this Section. Any sign, poster or advertising maiter not
so approved may be removed by the Port Authority at ihe expense of the Permittee,

25, {z)  The Permitice shall place in a conspicuous place on cach Machine
installed and operated pursuant to the permission granted hercunder a Port Authority standard
vending machine decal containing such information as the Mort Avthority may from time to time
determine o be necessary inclading, withowt limiation the name and address of the Permittes,
the location of the Maching, type of product or service to be dispensed and Permit Number.

(b}  The Permittec shall promptly handle in 1 manner satisfactory to the Port
Authority all customer complaints including, but not limited to, those based on lailure or
malfunction of the Machines or defective merchandise dispensed or services rendered therefrom
or thercby and the Permittee shall make all suitable refunds, exchanges, credits and allowanees in
connection therewith,

26,  {a) The Permittee shall daily remove from the Facilily all garbage, debns,
litter, fiquids and other waste malerials arising out of the operation of the Machines, or customer
disposal of the Permittce’s merchandise.

(b For the purpose of lemporary storage, the Permittee shall provide ond
maintain in a clean and sanitary condilion, suitable garbage and waste receptacles, the same (0 be
made of metal and equipped with tight fiting covers. The covers may have self-closing
openings for disposal purposes. The receptacies shall be kept completcly covered except when
filling or emptying ihe same. The Permittee shall exercisc exireme care in removing such
garbage, debris, litter and other waste materials {rom the Facility. The manner of such storage
and removal shall be subject in all respecis to the approval of the Fort Authority. No facilitics of
the Port Autherity shall be used for such removal and storage without the approval of the
Manager of (he Facility. i

27.  (a)  The Port Authority shall furnish electricity of the voltage, phase and tvpe
alrcady available at the location and cold water sufficient for the operation of such of the
Machines as may require the same; provided, however, that the Port Authorily may at any lime
after jnstallation of appropriate meters, sell electricity and/or cold water to the Permittee and the
Permiitee agrees to pay therefor at the same rates charged by the Port Authority 1o other
permiitees at the Facility at the time the electricity andfor cold water is supplied for the same
quantily, under the same conditions and in the sume service classification. Charges for
electricity and/or cold water shall be payable when billed. The quantity of service consumed
shall ve measuied by meters instatied fot the purpose; provided, however, that if for any cause
any meter fails (o record the consumption of electricity or cold water, the consumption during the
period the meter s out of service will be considered to be the same as the consumption for a like
period either immediately before or immediately after the interruption, as selected by the Por
Authority.

{b) The Port Authority shall also make available, without additional charge,
non-exclusive toilet and washroom facilities for the employees of the Permittee.

(c) No failure, delay or interruplion in supplying agreed services {whether
separately charged for or not) shal] release the Permittee from any of its obligations hercunder or
be, {unless resulting from the negligence of the Port Authoriry and continuing for 2 period of five
(5) days after notice to the Port Authority) grounds for any claim by the Permittee for damages,
conscquential or otherwise,
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{d) The Permittee shall provide and install all wires, conduits, outlets, ducts
and pipes necessary to supply the electricity andfor cold walter to the Machines which may
require the same. Such installation shall be subject to the provisions of Section § hereof,

28.  {a)  Except as specifically provided herein to the contrary, the Permiitec shall
not, by virtue of the issue and acceptance of this Permit, be released or discharged {rom any
liabilities or obligations whatsoever under any other Port Authorily permits or agreements
including, but not limited to, any permits to make alterations.

{fry  Inthe event that any space or location covered by this Permirt 15 the same
as is or has been covered by another Port Authority permit or other agreement with the
Permittee, then any liabilitics or obligations which by the terms of such permil or agregment, or
permits thereunder to make alterations, mature at the expiration, revocation or ermination of
2aid permit or agreement, shall be deemed to survive and to mature at the expiration or soonct
revocation of this Permit, insofar as such habilities or obligations require the removal of property
from and/or the restoration of the space or location,

29, The Port Authority may at any time and ffom time to time by notice to the
Permiltes withdraw or modify any approval, designation or direction given hercunder by the Port
Authority,

30. The privilege granted by this Permit is non-exclusive.

31.  Wherever in (his Permit, including all endorsements and exhibits thereto, the
pronoun *it” or the adjective “its” may occur, referring to the Permittee, the said pronoun or
adjective shall be deemed and taken fo mean “it”, “he”, “him”, “she”, “her”, “they”, “them™ o1
“its”, “his”, “her", “hers”, “their” or “theirs”, as the circumstances of the reference and the
gender and number of the Permittce may require.

32, No failure by the Port Authority to insist upen the sirict performance of any
agreement, term, covenant o 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 Part Autherity of fees, charges or other payments in whole or in part after or during the
continuance of any such breach or defaull, shall constitute a waiver of any such breach or default
of such agreement, terin, covenant or condition, No agreement, term, covenant or condition of
this Permit to be performed or complied with by the Permitiee, and no breach or default thereof,
shall be -waived, altered or modified except by a writien instrument executed by the Pon
Autherity. 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
fuil force and effect with respect to any other existing or subsequent breach or default thereol.

33. (z)  The Permitice shall prompily observe, comply with and execute the
provisions of any and a]l‘ present and future governmental faws, rules, regutations, requirements,
orders and directions which may pertain or apply to the Permitice’s operations at the Facility.

(b} The FPermittes s:hall procure all licenses, certificates, permits or olher
authorization necessary for the Permittee’s operations at the Facility from all governmental
authoritdes, i any, having jurisdiction,

{c) The Permittee shall pay all taxes, license, certification, permit and
examinalion fees and exeises which may be assessed, levied, exacted or imposed on its property
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or operations hereunder or on the gross receipts or income therefrom, and shall make all
applications, reports and returns required in conncction therewith,

{d) Yhe 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 W be construed as a submission hy the Port Authority to
the application to jtself of any such requirements.

34.  The Port Authority has applicd for and received a grant or grants of money {rom
the Administrator of the Federal Aviation Administration pursuant 1o the Airport and Airways
Development Act of 1970, as the same has been amended and supplemented, and under prior
federal statutes which said Act superseded and the Port Authority may in the future apply for and
receive further such grants. In connection therewith the Port Authority has undertaken and may
in the future undertake certain obligations respecting its operation of the Airport and the
activiiies of its contractors, lessees and permittees thereon. The performance by the Permitiee of
the promises and obligations contained in this Permit is therefore a special consideration and
inducement to the issuance of this Permit by the Port Authonty, and the Permittee further agrees
that if the Administrator of the Federal Aviation Administration or any other governmental
officer o body having jurisdiction over the enforcement of the obligations ot the Port Authority
in connection with Federal Airport Aid, shall make any orders, recommendations or suggestions
respecting the performance by the Permittee of its oblipations under this Permit, the Permitiee

will promptly comply therewith atl the time or times, when and to the extent that the Port
Authority may direct.

35 (a) Without limiting the generality of any of the provisions of this Permit, the
Permittee, for tself, its successors in interest and assigns, as a part of the consideration hereof|
does hereby agree that (i} no person on the grounds of race, creed, color, national origin or sex
shall be excluded from participation in, denied the benefits of, or be otherwise subject to
discrimination in the use of any space at the Airport and the exercise of any privileges under this
Permit, (i1) in the construction of any improvements on, over, or under any space at the Airport
and the furnishing of any service thereon by the Permitiee, no person on the grounds of race,
creed, color, national origin or sex shall be excluded from participation in, denied the benefits of
ot otherwise be subject to discrimination, and (iii) the Permittee shall use any space at the
Airport and exercise any privileges under this Permit in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation,
Subtitle A, Office of the Secretary, the Department of Transportation-Cffectuation of Title VI of
the Civil Rights Act of 1964, and as said Regulations may be amended, and any other present or
Tuture laws, rules, rcgulations, orders or directions of the United States ol America with respect
thereto which from time to time may be applicable to the Permittee’s operations thereat, whether
by reason of agreement hetween 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 pursuzant to which any person or persons, other
than the Permittee, operates any facility at the Airport providing services to the public and shall
aleo include therein a provision granting the Port Authorily a right 1o take such action ss the
United States may direct to enforce such provisions.

{c} The Permittee’s noncompliance with the provisions of this Section shall
constitute a material breach of this Permit. Without limiting any other term ar provision hereof
or any other rights or remedies of the Port Authority hereunder or at law or equity, in the cvent of
the breach by the Permittee of any of the above non-discrimination provisions, the Port Authority
may take any appropriate action to enforce compliance or by giving twenty-four (24) hours’
notice, may revoke tius Permit and the permission hereunder; or may pursue such other remedies
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as may be provided by law; and as to any or all of the foregeing, 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
ol the provisions of this Section and the Permittee shall reimburse the Port Authority {or any loss
or expense incurred by reason of such noncompliance.

{e) Nothing contained in this Section shall grant or shall be deemed to grant to
the Permiltee the right to transfer or assign this Permit, to make any agreemenl or concession of
the type mentioned in paragraph (b} hereof, or any right 1o perform any construction on any
space at the Airport, or any right to use or occupy any space at the Airport.

36.  In the event 45 CFR Part 23 is applicable 1o the permission granted under this
Termit, then:

(a) This Permit is subjeet to the reguirements of the 11,5, Department of
Transporiation’s regulations, 49 CFR Part 23. The Permitleg agrees that it will not discriminate
against any business owner because of the owner’s race, color, national origin or sex in
connection with the award or performance of any concession agreement, management contract,
or snbconiracl, purchase or lease agreement, or other agreement covered by 49 CFR Part 23.

(b I'he Permittes agrees to include the statement set forth in paragraph (a),
above, in any subsequeni concession agreement or coutract covered by 49 CFR. Part 23 that it
enters and cause those businesses to similarly include the statements in further agreements.

(c) The Permittee agrees to comply with the terms and provisions of Schedule
(3, annexed hereto and hereby made a part hereof.

37.  The Permittes assures that it will undertake an af{irmative action program
as requited by 14 CFR Part 152, Sybpart 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 [4 CFR Part 152, Subpart E. The Permitiee assures that no person shall be excluded
an these grounds from participating in or receiving the services of 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 Permitlee that they similarly will undertake
affinnative action programs and that they will require assurances from their suborganizations, as
required by 14 CFR Part 152, Subpart E, to the same effect.

3R (a) The Permittee shall prompily observe, comply with and execute the
provisions of any and all present and future rules and regulations, requircmenis, orders and
directions of the National Board of Fire Underwriters and The Fire Insurance Rating
Organization of New Jersey, and any other body or organization excrcising similar functions
which may pertain or apply to the Permiitee’s operations hereunder. If by reason of the
Permittee’s failure to comply with the provisions of thus Section, any fire insurance, extended
coverage of renlal insurance rate an the Facility or any part thereef or upon the contents of any
building thereon shall at any time be higher than it otherwise would be, then the Permittec 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 becanse of such violation by the Permittec.

(b The Permittee shali not do or permit to be done any act which:
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R will invalidate or be in conflict with any firc insurance
policies covering the Facility or any part thercof or upon the conlents of any building thercon, or

(i)  will increase the rale of any fire insurance, extended
coverage or trental insurance on the Facility or any part thereof or upon the contents of any
building thereon, or

- (iiiy in the opinion of the Port Authority will constitute a
hazardous condition, so as lo ncrease the risks normally atiendant upon the operations
contemplated by this Permit, or

{iv}  may cause or produce upon the Facility any unusual, noxions
or ohjectionable smokes, gases, vapors ur adors, or

{v) may interfere with the effectiveness or accessibility of the
drainage and sewerage system, fire-protection system, sprinkler sysiem, alarm system, fire

hydrants and hoses, if any, installed or located or te 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, comumission or maintenance of a nuisance in or on the Facility,

{c) For the purpase of this Section, "Faciliny” includes all structures
located thereon.

39. I any type of strike or other labor activity is directed against the Permittee at the
Facility or against any operations pursuant to this Permit resulling in picketing or boycott for a
period of at least forty-eight (48) hours, which, in the opinion of the Port Authority, adverscly
affects or is likely adversely to affect the aperation of the Facility or the operalions of other
permittecs, lessees or licensees thercat, 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 Aathorivy
may al any time during the continuance thereof, by twenty-four (24} hours® nutice, revoke this
Permit, effective at the time specified in the notice. Revocation shall not relicve the Permittee of

any liabilities or obligations hereunder which shall have accrued on er prior to the effective date
of revocation,

40,  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 1o time.

41.  The Pecrmittee 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 decmed waived if not
so interposed. The foregoing reference to summary proceedings shall net be construed 1o mean
that a Jandlord-tenant relationship exists between the Port Authority and the Permittee.

42.  Withoul in any way limiting the provisions hereof, unless otherwise nolified by
the Port Autherity in writing, in the event the Permittee shall continue to operate the Machines
after the cxpiration, revocation or termination of the effective period of the permission granted
under this Permit, as such cffective period of permission may be cxtended from time to time, m
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 (o the Port
Authorily a fee for the period commencing on the day immediately following the date of such
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cxpiration or the effective date ot such revocation or termination and ending un the date that the
Permittce shall cease to operate the Machines at the Aitport equal to twice the sum of the fee
payable hereunder. Nothing herein contained shall give, or he deemed 1o give, the Permitlee any
right to continue to operate the Machines at the Airport after (he expiration, revocation or
termination of the effective period of the permission granted under this Permit. The Penmittee
acknowledges that the failure of the Permittce to cease to aperate the Machines at the Airporl
from and after the effective date of such expiration, revocation or termination will or may causc
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
Autherity for the same whether such are foreseen or unforescen, 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.

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

44, No Commissioner, director, officer, apent or employee of either party shall be
charged personally by the other party with any liability, or held liable 10 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.

45, This Permit, including the attached exhibits, endorsements and schedules,
constilules the entire agreement of the parties on the subject matier hereof and may not be
changed, modified, discharged or extended, except by written endorsemeni duly executed an
behalf of the parties and atlached hereto. The Permitiee agrees that no representabions or
warranties shall be binding upon the Port Authority unless expressed in writing herein.

For the Port Authority

Initialed:

For the Permittee
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SPECIAL ENDORSEMENTS

1. {a) Subject to all of ihe terms and conditions of this Permit, the Port
Authority hereby grants to the Permittee the privilege and the Permiitee hereby assumes the
obligation, of instatling, maintaining and operating self-service airline passenger luggage can
control units (herein sometimes called the “Machines”), providing airline passenger luggage
carts and in conjunction therewith, operating an airline passenger luggage cart retricval service
{hersinafier the aitline passenger luggase cart control units, the aitline passenuer lupgaoe carts
and the retrieval service are sometimes collectively called the "“Service”) to all passengers at
the Aimport and the Permittee agrees to provide such Service at such locations in and outside
the various airline terminals, parking lots and courtyards at the Aijrport as shall be designated
in writing by the Port Authority from time to time and for no other purpose or purposcs
whatsoever. The price that the Permittee shall charge for each luggage cart provided as a part
of the Service shall be Five Dollars ($5.00) per cart with no refund lor returned carts.

(b} {1} Without limiting the generality of the provisions of paragraph {a)
of this Special Endorsement No, 1, the Permittee agrees to provide the Service to (1} the
arrivals baggape claim area across from the car rentals and baggage belt and (ii) on the
departures curb by the shuttle bus drop off.

{2} It is undersicod and acknowledged by the Permittee that the
Permittee hereby agrees to provide luggage carts sufficient to meet the requirements of
passengers using cach Terminal. The Port Authonty makes no representations ot warrantics as
to the location, size, adequacy or suitability of space and facility as may be designated by the
Port Authority to be used by the Permittee for the operational and other procedures which the
respective terminals may require the Permillee to observe in carrying out its privileges and
obligations hercunder,

(3)  Without hmiting the generality of Term and Condition No, 33
hereof, the Permittee is obligated to apply for and to obtain for jtself and its employees all
security clearances, consents, passes and approvals which are necessary for its employees 1o
gain access 1o and serve the terminals.

{c) Without limiting the generality of any of the other provisions of this
Permit, the Service shall be provided by the Permittee in accordance with the following:

(1) The Permiltee shall update and replenish the cart inventory and
replace Machines and accompanying equipment as needed. All Machines, luggage carts and
other equipment installed or provided by the Permittec hereunder shall be of the type and
specifications sel forth in the "Eguipment Schedule” attached hereto, hercby made a pan
hereof and marked "Schedule 4" wilh all luggage carts having the "opptional braking sysfem™,
or as may otherwise be approved in writing by the Port Authority from time to time, and shall
at all times must meet the highest standards of appearance and safety.

{2}  The Permittee shall provide to its employees on the Airport Port
Authority approved uniforms identifying the Permittee's organization, badges idenlifving its
employees, and employee operations and customer service training, at no additional or separate
cost 10 the Port Authority. The employee training program must be submitted to, reviewed and
approved by the Port Authority, in writing prior to the training taking place.
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(31  The Permittec shall maintain a sufficient and even dispersal of
luggage carts throughout the Airport at all times in numbers sufficient to meet customer
demand therefor. The total number of luggage carts and the locations of the Machines on the
Effective Date shall be as specified in Schedule A, but at o time shall there be less than Sixty
(60} lugpage carts available for use by the public on the Airporl,

{4) The purpose of the Port Authority in extending the permission
granted hereby is to have available at the Airport the Service, and the Permittee agrees that it
will conduct a first class operation and will furnish all nceessary or proper machines, fixtures,
equipment, personnel, supplies, materials and other facilities and replacements therefor, The
Permittee shall maintain the Machines, luggage carts and all other equipment installed or
provided by it at the Airport in first-class working order, appearance and condition, making all
repairs and replacements necessary therefor and shall keep the Machines well stocked with
lugpage carts.

(5)  The Permittee's employecs shall at all limes conduct themselves
in a professional, helpful and courteous manner to Airport patrons to provide the highest
possible levels of customer serviec at the Airport.

{6) The Permitlee recognizes that portions of the Airport where the
Permittee's Machines and other cquipmenl may be installed are under lease to third parties
{(which parties are hercin referred to as a "Terminal Operaior”) Tor their exclusive occupancy
and that the I'ermittee must by independent arrangement with each Terminal Operator acquire
the nght or rights of access and use necessary for the operation of the Service by the Permittce
in such areas and shall make its own arrangements with cach Terminal Operator for the supply
to its Machines and other equipment of such utilities and services as it may require. Each such
arrangement between the Permittee and a Terminal Operater shall be subject to the approval
of the Port Authority. The Post Authornity makes no representations or warranties as to the
lucation, size, adequacy, suitabibity or availability of any such areas or faciiites 1o be used by
the Permittee in the exercise of its privileges hereunder. The Permittee further understands
that its operations in such areas shall also be subject to the respective lease between the Porl
Authority and the Terminal Qperator covering such exclusive occupancy and in the event of
expiration or carlier iermination of any such lease then the privileges granted under this
Permit shall terminate with respect to the areas covered by such lease. [n the event of any
inconsistency between the terms of any such lease and the terms of this Permit the terms of this
Permit shall contro] as between the Pemittee and the Port Authority.

(73 The Machines shall dispense only such lnggage carts and render
such services as are approved in writing by ihe Port Authority.

(8)  The Port Authority and the respective Terminal Operator shall
approve the number and location of Machines and other equipment to be installed, maintained
and serviced under this Permit and each may in its discretion, from time to time, consent to the
inclusion under this Permit of an additional Machine or Machines and other equipment
required to provide the Service. The location of each Machine and other equipment cavered by
this Permit is to be only that approved by the Port Authority and the respective Terminal
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Operator. The Port Authority or the respective Terminal Operator shall have the right, from
time to time, to redesignate the location or locations of any or all Machines and other
equipment covered by this Permit, and the Permittee shall thereupon at its own expense,
comply therewith by promptly removing and reinstalling each such Machine and other
cquipment, The Port Authority shall also have the right, from time to ume, lo direct that the
number of Machines and other equipment covered by this Permit be decreased and the
Permittes shall prompily remove the Machines and other equipment as dirscted.

(N In the event of relocation or removal the Permittee shall leave the
vacated area in the conditiom required under this Permit in the case of expiration, and all
obligations with respect 1o the vacated area which would have matured on the effective date of
cxpiration of the Permit shall mature as to the vacated area on the required date of relocation or
removal. In the event the Permitiee fails to inunediately transport any of its Machincs and
other egquipment to a newly designated location, or to remove any of its Machines and other
equipment, the Port Authority shall have the right to do so at the risk of the Permittee, and the
Permittee shall pay the Port Authority the expense thereof on demand. Without limiting the
forepoing, the Permittee agrees to take good care of each designated area and 1o restore the
same upon the expiration or revocation of the effective period of the perrmussion granted under
this Permit 1o the condition existing prior to the installation of the Permittee's Machines and
other equipment.

(0 M Without limiting the provisions of Section & of the
foregoing Terms and Conditions and in addition thereto, the Permittec agrees that prior to the
msializtion of any Wachines and other equipment it shall obtain the wntlen approval of the
Port Authority and the respective Terminal Operator as to the design and type thercot as well
as the method, time and manner of installation and the Perrmttee shall comply with any
requirements, procedures or standards established by the Port Authority for the installation of
the Machines and other equipmem and for the removal and relocation thereof. In the evemt of
any such installment or performance without the approval of the Port Authority and the
respective 'I'erminal Operator, then upon such notice from the Port Authority or the Terminal
Operator, the Permiiltee shall remove the same or cause the same to be changed to the
satisfaction of the Port Authority and the respective Terming) Operator.

{iiy  Nothing contained in this Permit shall be or deemed to be
consent to, or approval of, the ercction of any structures, or the making of any improvements,
alterations, modifications, additions, repairs or replacements to the Airport, including without
limitation the installation of any Machines at the Airport. The Permitee agrees. that no
construction or installation, as aforesaid, shall be performed without the prior written approval
of the Port Authority and the applicable Terminal Operator, if any, and subject to the terms and
conditions of the this Permit and an approved Port Authority Alteration Application.

(11} IThe Permittee shall post informational and rate signs on the
Machines and any other appropriate signage that the Port Authority or the Terminal Operator
belicves is necessary to provide the Service in accordance herewith. The Pennittee shali place
in a conspicuous place on cach Machine installed and operated pursuant 10 the permission
granted hereunder the name and address of the Permittee, the location of the Machine, or piece
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ef other cquipment, the Permit Number and such other information as the Port Authority may
from time 10 lime detérmine to be necessary.

(12} The Permitiee understands and agrees thal no reimbursement will
be made by the Port Authority to the Permittee for any lost or stolen carts. The collection of
lost or stolen carts is the responsibility of the Permittee,

(13} Collections shali be made from the Machines in the manner and
at the time specified by the Port Authority. The Port Authority shall have the right at any time
and Itom time to time to prohibit the Permittee from making any collection from any Machines
except in the presence of a representative of the Comptroller Department of the Port Authority.

(14}  The Permuttee shall promptly handle in a manner satisfactory to
the Port Authority all customer complaints inchading but not Yhmited 10 those hased on a
shorlage of luggage carts, failure or malfunction of the Machines or other equipment of the
Permittee or defcetive luggage carts rendered therefrom or thereby and the Permittee shall
make all suitable refunds, exchanges, credits and allowances in connection therewith, Without
limiting the penerality of the foregoing, the Permittee shall pay to the Port Authoriry liquidated
damages of in the amount of Fifiy Dollars and No Cenls ($50.00) for each instance where (1)
the Permittee has failed to replenish a cart dispensing location within fifteen {15) minutes of
notification by the Port Authority or a Terminal Operator that there are no carts available in
such dispensing location and (2) the Permittee has failed to commence retrieving carts from any
location within fifteen (15) minutes of notification by the Port Authority or a Terminal
Operator that uncollected carts discarded by airport patrons are congregated in such numbers
ot in such manner that they are causing an unsightly or unsafe condition.

2. Renewal Option: The Port Authority shall have the right, at iis sole
discretion, to eXténd this Agreéement for a period of five (5) additional years subsequent 1o the
Expiration Date, such extension period to commence on October 1, 2016 and to expire eon
September 30, 2021 (“the Extension Termr™). The Extension Term shall contain the same
Terms and Conditions of this Agreement, with the exception that the Percentage Fee (as
defined herein) shall be an amount equal to Ten Percent (10%) of all of the Gross Reccipts for
each Annual Period, In addition, the Permittee shall upgrade and replace the vending systems
at the Aijrport. The Port Authority will advise the Permittee in writing, at least six {6) months
prior 10 the Expiration Date if it clects o exercise its right 1o extend the term of this
Apreement. Upon the exercise of the Port Authority of its option to extend as aforesaid, ne
sxecution by zither party of any other document or insteurnent shall be required to effect such
extension of the term of this Agreement.

(a) The following terms shall have the meaning as used hercin:

(1)  "Annual Period" shall mean, as the context requires, the twelve-
month period commencing on the Effective Date and each twelve-month period thereafter
occurring during the ¢ffective period of the permission granted under this Permit, commencing
with each anniversary of the Effective Date, provided, however, that the last Annual Peried shall
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expire in any cvenl on the earliest to occur of the date of expiration, termination or revacation of
this Permit.

{2} "Grross Receipix” shall mean and include all monies paid or
pavable to the Permittee for services rendered at or from the Airport and any other revenues of
any lype arising out of or in connection with the Permittec's operations at the Alrport, provided
however, that there shall be excluded from such Gross Receipts the following: (i) any sales
taxes imposcd by law which are directly payable 1o the wxing authority by the Permiuee and
{i1) amounts upon which Gross Reeceipts feces are payable or exempt from payment 1o the Port
Authority pursuant to other agrecments with the Permittee.

(b Percentage Fee

(1} The Permittee shall pay to the Port Authority a Percentage Fee lor each
Annual Period in an amount equal to Five Percent {5%4) of all of the Gross Reccipts for such Annual
Period (ihe "Percentage Fee").

(2) The computation of the Percentage Fee for each Annual Period, or a
portion of an Ammual Period as hereinafier provided, shall be individual to such Annual Period. or
such portion of an Annual Perlod, und without relation to any other Annual Period, or any other
portion of any Annual Period.

{3)  Notwithstanding ‘I'crm and Condition 13(a), Gross Receipis shatl be
reported and the Percentage Fee shall be paid as follows: on the 20th day of the first month fullowing
the commencement of each annual period and on the 20th day of each and every month thereafter
including the month following the end of each annual period and the month following the expiration
of the permission granted hereunder, the Permitteee shall render to the Port Authority at a location or
locations 0 be specified by the Port Authority from time to time, a sworn stalement showing all
Gross receipts arising from the Permittee’s operations at the Airpert in the preceding month, and also
showing its cumulative Gross Receipts from the date of the commencement month and the
percentage stated in paragraph (b) of this Special Endorsernent applicable thereto.

{4)  Upon the temmination or revocation of the period of the permission
granted hereunder {even if any revocation or termination is stated to have the same effect as
expiration}, Gross Receipts shall be reported and the Percentage Fee shall be paid within twenty
{200 days after the effective date of such termination or revocation, as follows. The Permittee
shall render to the Port Authority a sworn statement separalely showing of all its cumulative
amount of Gross Receipts and the percentages applicable thereto. The payment then due on
account of the Percentage Fee for the Annual Period in which the effective date of termination or
revocation {alls shall be the excess of the Percentage Tee over the tolal of all Percentage Fee
payments previcusly made for such an Annual Peried.

{3 Notwithstanding that the Percentape Fee may have been
determined on an annual basis, such deiermination shall not in any way restrict or impair the Port

Authority's right to revoke this Permit upon thirty (30) days' written notice to the Permitiee.

(3] Motwithstanding that the Percentage Fee hereunder 1s measured
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by a percentage of Gross Receipts, no parinership relationship or joint venture between the Port
Authorily and the Permittec is created or inlended to be created by this Permit,

{7 Without limiting the requirement for Port Authority approval, if
the Permittee conducts any privilege or any portion thereof through the use of a contractor or
" other third party which is not a Port Authority permittee and where the payments for any of the
forcpoing are made to such contractor rather than to the Permittee, sald payments shall be
decmed amounts, monies, revenues, Teceipts and income paid or payable to the Permittee for
purposes of determining the Permittee’s Gross Receipts, provided, however, that the forepoing
shall not grant or be deemed to grant any right or permission to the Permittee to use an
independent contractor or other thitd party 1o perform any privilege or portion thereof or the
doing of anything hercunder by an independent contractor or other third party.

{3y Toikhe extent that the Pennities bas nof alicady dons so 28 the toe
of execution of this Permit and without limiting the generality of any other term or provision
hereof, the Permittec agrees to submit monthly statements of Gross Receipts and to pay, at the
time of execution and delivery of this Permit to the Port Authority, all fees and other amounts
due under this Permit to the Port Authority for the period from the Effective Date 1o the time of
execution and delivery of this Permit by the Permittee,

(9) The Permittee shall furnish 1o the Port Autherily on or beforc
the twentieth day of July of each calendar year following the Effective Date a statement of all
Gross Receipts for the preceding calendar year certified, at the Permiliee's expense, by a
certified public accountant.

4. Adverlising/Public Notiges:

(a)  Advertising/Public Notices Placed by fthe Port Autherity

{i) The Permittee shall have the obligation to accept the
installation, placement, maintenance and operation of (x) such airport and other public
service announcements and news as the Port Authority may supply or designate and {¥)
advertising displays, posters, and such other advertising media and public notices as may be
directed by the Port Authority (all such airport and other public service announcements and
news, and all such advertising displays, posters, advertising media and public notices, being
collectively hereafier called “P4 Advertising Items™} on such of the Permittee’s machincs
and luggage carts as are being operated at the Airport pursuant to this Permit. The Permittee
shall be responsible for mounting PA Advertising Items on luggage carls al the direction of
the Port Authority, at its own cogt and expense, and shall not place PA Advertising llems on
any Machine or luggage cart without the cxpress direction of the Port Authority; provided,
howevcr, that the Permittee shall not be required (o place such material in any machine or
luggage cart if the Permittee has arranged with a third party for the display of advertising
matter in such Machine or lugpage cart pursuant to the provisions of subparagraph (a)(ii},
below, during the period covered by the Port Authority’s notice.

(iiy ~ Without limiting any other item or provision hereof, the
Permittee shall impose no charge to the Port Authority, or any contractor or advertising
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permittee which has been selected by the Port Authority, to install, place, maintain and
operate PA Advertising Ttems on its behalf, in connection with the display of PA Advertising
Items on any Machine or any of the Permittee’s luggage carts. Accordingly, the Permittee
shall not be entitled to any compensation with PA Advertising Items.

(b)  Advertising Place by Third Pariies

(i) Subject to the terms and provisions of this Permit, the Permittee
shall have the right to solicit andfor enter into agreements with third party advertising
companies which desire o install, place, maintain and operate advertising displays, posters,
and other advertising media on any lugpage cart at the Airport that is covered by this Permit
fall such third party advertising displays, posters and other advertising media being
individually called a “Third Party Advertising Item”™ and collectively called “"Third Party
Advertising Items™).

{n}  No Third Party Advertising Ttem shall be placed, installed or
operated by the Permillee in any luggage cart unless the Port Authority has given its prior
approval as to ihe type, size, quality, kind, form, substance and character of the display,
posler, exhibit or media, including the content thereof and the opecration and maintenance
thereof. Once installed, a Third Party Advertising Item must meet the Fort Authority’s
continued approval as lo the content thereof and the operation and maintenance thereof. Any
Third Party Advertising Item 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.

(iti)  All arrangements of the Permittee with third parties for the
display of advertising maiter at the Airport shall be represented by written agreements with
such third partics. True and accurate copies of all executed agreements shall be delivered by
the Permines o the Port Authority upon teguest.  Withowt limiting the foregoing, the
Permittec agrees that each such agreement entered into by it shall contain provisions making
such agreement subject 1o all the provisions of this Permit and specifically staling that no
party thereto shall oblain thereunder privileges greater than these granted under this permit.
All monics paid or payable to or received or receivable by the Permittee for or in connection
with any Third Party Advertising ltem displayed, shown, exhibited or disseminated by the
Permiitee, including charges for normal placement, installation, operation, and maintenance
thereof, shall be fully set forth in the Permittee’s third party agreements,

{iv) In addition to such informaiion and documentation as the
Permittee is required to make available pursuant (o (his Permit, the Permitiee agrees from
time to fime, at the request of the Port Authority, to provide to the Port Authority the
following information in a form acceptable to the Port Authority: an updated inventory list
and description of all Third Party Advertising Items installed by the Permittee pursuant to the
provisions of this Permit, including, without limitation, the number, iype and location of the
advertising display item, the billings penerated by each of the Permittee’s adveriising
accounts at the Airport, and the Permittee’s advertising rates with respect to such Third Party
Advertising Items. The Permittee shall permit the Port Authority, by its agents, employees,
and representatives, to examine and audit the records and books of account of the Permittee
in connections with all of the foregoing, it being understood thatl nothing contained in this
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paragraph shall relieve the Permiitee of its obligations to provide the documents and
information described clsewhere in this permit, or shall be deemed te be a waiver by the Port
Authority of any rights to examine any othee docwments and information relating ta the
Permittee’s operations in connection with this Permit.

{(¥v)  All revenues and other compensation derived by the Permittee from
Third Party Advertising Items shall be paid and allocated as follows: (x} Permittee may
charge third parties at a rate in the range of Twenty-Two Dollars and No Cents ($22.00) to
Thirty Dollars and No Cents ($30.00) per luggage cart per month and (¥) revenues and other
compensation derived therefrom shall be paid forty percent (40%) to ihe Port Authorily,
thirty percent (30%) to the third party advertising agency which is responsible for the media
placement, and the remaining thirty percent (30%) may be retained by the Permittee.
Moneys paid or payable to the Port Authority pursuant to this subparagraph shall be made on
a momthly basis together with payments of the percentage fee due hereunder, together with
monthly statcments setting forth the details substantiating such payments, which monthly
starements shall ioclude, without limatation, the identity of the third party advertising
company which placed the Third Party Advertising [tem; the number, type and lecation of
the Third Party Advertising Ttem; the billings generated by each of the Permittec’s
advertising accounts at the Airport for the preceding month and cumulatively for the annuyal
period to which such monthly report vccurs, and the Permittee’s advertising rales with
respect to such Third Party Advertising liems.

5. Gifts and Gratuities:

(a) During the term of this Permit, the Permittee shall not offer, pive or
agree 1o give anything of value either to a Port Authority employce, agenl, job shopper,
gonsultant, 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 cmplayee, ageut, job shapper,
consultant, construction manager or other person or firm representing the Port Authority of
duties involving transactions wilh the Permittec on behalf of the Port Authonty, whether or
not such duties are related to this Permit or any other Port Authority contract or matter. Any
such conduct shall be deemed a material breach of this Permit.

(b}  As used herein "amvthing of value" shall include but not be limiled to
any (i} favors, such as meals, entertainment, transportation {other than that contemplated by
the Permit or any other Port Authority contract), etc., which might tend to obligate the Port
Authority emplovee to the Permiitee, and (i) gift, gratuity, money, goods, equipment,
services, lodging, discounts not available to the general public, offers or promises of
employment, loans or the cancellation thereof, preferential treatmeni or business opportunity.
Such term shall not include compensation contemplated by this Permit or any other Port
Authority contract.

{c) In addition, during the term of this Permit, the Permittee shall not make
an offer of emplovment or use confidential information in a manner proscribed by the Port
Authority's Code of Fthics and Financial Disclosure dated as of April 11, 1996 (a copy of
which 1g available upon request to the Office of the Sceretary of the Port Authonty),
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&, Security Apreement:

The Port Authority and the Permittee have previously entered into a security
agreement dated October 1, 2003 and identified by Port Authority No. AX-762, Supplement 1
(the "Security Agrecment”), covering the deposit of security with the Port Auihority. Without
limiting the terms and conditions of the Security Agreement, the Parmittes understands and
aprees that a breach of the Security Agreement by the Permittee shall be and be deemed be a
breach of this Permit by the Permittec permitting the Port Authority to revoke this Permit for
cause.

7. Non-Exclusivily:

It is understood that any and all privileges granted hercunder to the Permittee arc
nom-exclusive and shall not be consirued (o prevent or limit the granting of similar privileges at
the Airport to another or others, whether by this form of permit or otherwise, or the secuning or
otherwisc providing lor luggage handling services through the contracting of skycaps, porters
or other means. Neither the granting to others of rights and privileges similar or greater than the
rights and privileges granted hereunder nor the existence of agreements by winch similar rights
and privileges have been previously granted to others shall constitute or be construed to
constitute a vielation or breach of the permission herein granted by the Port Authority or relieve
the Permittee of any of its obligations hereunder.

¥ Miscellaneous:

{a) For the purposes of this Permit, a default by the Permittee in keeping,
performing or obscrving any promise, obligation, term or agreement set forth herein on the part
of the Permitiee 1o be kept, performed or observed shall include the following wheiber or not
the time has yel armived for the keeping, performance or observance of any such promise,
oblipaiion, term o 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;

{ii}  any act or omission of the Permiltes or any other occurrence
which makes it impossible at the time that it will be able 1o keep, perform or observe any one
or more of its promises, obligations, terms or agreements under this Permit; or

{111}  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 1o keep, perform or observe any one or more of its promises, obligations, terms or
agreements under this Permit.

{b} Nothing c¢ontained in this Permit shall constitute or be deemed to
constitute permission to the Permittee to park or store equipment or personal property at any
location or area at the Airport.
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{¢)  The Permiitee shall have no right hereunder to carry on any business or
operation at the Airpett other than that specitically provided herein.

(dy  The Port Authority may at any time and from time to time by notice to
the Permittee withdraw or modify the approval, designation or direction given hereunder by
the Port Authority.

(e) The Permittee, its employees, invitces and others doing business with it
shall have no might hereunder to park vehicles within the Airport, except that the Permittee
shall have the right to park luggage cart trailers, pick-up trucks and service van trailers for
such time ag is reasonably necessary for loading and unloading luggage carts and other
equipment used by permiliee in pmviding the Rervice,

H 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.

(g) The section, paragraph and other headings, if any, in this Permit ar¢
insertcd only as a matter of convenience and for reference and in no way define, limit or
describe the scope or intent of any provision hereof.

O, No Walver:

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
{his Permit during or after a breach thereof, unless expressly stated to be a waiver, and no
acceptance by the Porl Authority of fees, charges or other paymenis in whole or in part after or
during the continugnee of any such breach or default, shall constitute a waiver of any such
breach or default of such agreement, lerm, covenant or condition. No agreement, term.
covenant or conditiont of this Permit to be performed or complied with by the Permittee, and
no breach or default thereof, shall be waived, altered or medified except by a written
instrument execuied by the Port Authorily, 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 candition thereol shall continue in tull force and effect with respect w any
oiher then existing or subsequent breach or default thereof.

16.  Removal of Property:

{a)  All Machines and other personal property placed or installed by the
Permittee at the Airpert shall remain the property of the Permittee and must be removed withip
72 hours afier the gxpiration, révocation, cancellation or termination of the permission
hereby granted, whichever shall be earlier,

(b)  Any such propertly remaining at the Airport after the effective dale of
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such expiration, revocation, cancellation or termination shall be deemed abandoned by the
Permittee and may be removed and disposed of by the Port Authority or the Terminal
QOperator in any mannet they so determine in their sale diseretion and all the proceeds af
any rcmoval or disposition by the Port Authority shall be retained by the Port Authority for
its account and all costs and expenses of such removal and disposition shall be paid 1o the
Port Autherity by the Permittee when billed and all the proceeds of any removal or
disposition by the Terminal Operator shall be retained by the Terminal Operator for its
account and all costs and expenses of such removal and disposition shall be paid to the
Terminal Operator by ihe Permittee when billed,

11. Bestoration:

The arcas of the Ajrport affected by any removal of a Machine or other
personal property of the Permittee shall be restored by the Permittee to the condition
existing prior to any installation, including without lirmtation the removal of any wires,
conduits, outlets, ducts and pipes installed by ar for the Permittes.

12. Eleciricity:

In areas under the control of the Port Auvthority, electneity for the
operation of the Machines will be provided by the Port Authority to the Permittee, without
charge, through existing conduits, wires and outlets.

13.  Prohibitgd Acts:

{a) The Permittee shall not dispose of, release or discharge nor permit
anyone to dispose of, release or discharge any Hazardous Substance on the Airport. In
addition to and without limiting Term and Condition No. 38 hereof, any Ilazardous
Substance dispoased ol 1elzasad or discharged by the Permittee {or permitted by the Permittee
to be disposcd of, released or discharged) on the Airport shall upon notice by the Port
Authority to the Permittee and subjecl 1o the provisions of Section & of the Terms and
Conditions hereof, be completely removed and/or remediated by the Permittee at its sole cost and
expense. The obligations of the Permitiee pursuant to this Special Endorsement No. 13(a) shali
survive the expiration, revocation, cancellation or termination of the Permit.

{by  “Hazardous Substance” shall herein be defined as any pollutant,
contaminant, toxic or hazardous waste, dangerous substance, potentially dangerous substance,
noxious substance, (oxic substance, flammable, explosive or radioactive material, urea
formaldehyde foam insylation, asbestos, polychlorinated biphenyls {PCBs), chemicals known to
cause cancer. endocrine distuption 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,
treatrnent, storage, transfer, handling or ownership of which {s 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 effecl as amended or supplemented and by the regulations adopted and
publications promulgated pursuant thereto.
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{c) The Permitice shall not disposc of nor permit anyone to dispose of any
waste materials (whether liquid or solid) by means of any ioilets, sanilary sewers or storm
SCWCTS.

{d) ‘The Permittee shail not solicit business on the public areas of the Airport
and the uvsc, at any ulime, of hand or standard megaphones, loudspeakers or any clectrie,
electromic or other amplifying device is hereby expressly prohibited.

() The Permittee shall not use any cleaning materials having a harmful or
corrosive effcct on any part of the Airport,

14. Work and Labor Harmony:

{a}  The Permittee shall so plan and conduet ils operations as to work in
harmony with the operations of others at the Alrport and not to delay, endanger or interfere with
the operations of others (whether or not specifically mentioned hercin}, all to the best interest of

the Port Autherity and the users of the Airport and as may be directed by the General Manager of
the Airport.

{b)  The Permittee is advised to ascertain whether any on now represented or
not represented at the Airport will claim jurisdiction over any aspect of the operations 1o he
preformed hereunder, and its attention is directed to Term and Condition No. 3% hereof. Further,
the Fermitice shall not employ any persons or usc any labor, or usc or have any equipment, or
permit any condition to exist, which shall or may cause or be conducive to any labor complaints,
troubles, disputes or controversies at the Airport which interfere or are likely to interfere with the
operation of the Airport or any part theceof by the Port Authonty or with the operations of the

lessces, licensces, permittees or other users of the Airport or with the operations of the Permittce
under this Permit.

{c) The Permittee shall immediately give notice to the Port Authority (1o 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,

{d) ‘The Permittee acknowledges that it 15 familiar with the general and local
conditions prevailing at the Airport and with the all perfinent matters and circumstances which

may in any way affect performance of the privileges granted under the Permit.

15, Business Development and Records:

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

{13 use it best efforts in every proper manner to develop and increase
the business conducted by it hereunder;

(2) not divert or cause or allow to be diverted, any business from the
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Alrport;

{3)  maintain, in English and in accordance with accepted accounting
practice, during ihe effective period of this Permit, for one (1) year after the expiration or carlier
revocation, cancellation or termination thereof, and for a further period extending until the
Permittee shall, upon rcquest to (he Port Authority, receive written permission from the Pont
Authority to do otherwise, lull and complete records and books of account (including without
limitation all agreements snd all source documents such as but not limited to onginal invoices,
invoice listings, timekeeping records, records of daily forms and work schedules) recording all
transactions of the Permitee at, through, or in anywise connecied with the Airport, including
without limitation the Investment Amount, all charges for services made through the Machines,
Gross Receipts from each Machine tnatalled and operated by the Permiitee at each location and
such additional menthly statistics and information that the Port authority may from time 10 time

and at any time require, which records and books of account shatl be kept at all tivnes within the
Port of New York Disinict;

4 cause any company which is owned or controlled by the Permiites,
or any company which owns or controls the Permittee, if any such company performs services
similar Lo those performed by the Permittee (any such company being hereinafter called an
"Affitiate” and all such companies being hereinaficr called (he “Affifiares”) to mamntain, in
English and in accordance with accepted accounting practice, during the effective period ol this
Permit, for one (1) year after the expiration or carlier revocation, canecllation or termination
thereof, and for a-further period extending until the Pemmittes shall, upon reguest to the Port
Authority, receive written permission from the Port Authority to do olherwise, full and complele
records and books of account (including without linutation all agreements and all source
documents such as but not limited to original invoices, invoice listings, timekeeping records, and
work schedules) recording all transactions of each Affiliate at, through, or in anywise connected

with the Airport, which records and books of account shall be kept at all times within the Port of
New York District;

{3 permit andfor cause to be permitted in ordinary business hours
during the effective period of this Permmit, for one (1% year thercalier, and during such furiher
peried as is mentioned in the preceding parasgraphs (a)(iii} and {(a){iv), the examination and
gudit by the officers, employees and representatives of the Port Authority of gll the records and
books of account of the Permittee (including without limitation all corporaie records and books
of account which the Port Authority in its sole discretion believes may be relevant for the
identification, determination or caleulation of Gross Receipts, all agreements, and all source
documents) and all the records and books of account of all Affiliates (including without
limitation ail corporate records and books of sccount which the Port Authority in its sole
discretion believes may be relevant for the idemification, determination or caloulation of Gross
Receipts and all agreements, and sll source documents) (all of the foregoing reeords and books
described in this paragraph (a){v) being hercinafier collectively referred to as the "Boaks and
Records”} within ten (10) days following any request by the Port Authority from time to time
and at any time to examine and audit any Books and Records;

(6) install and use suech cash registers, sales slips, invoicing
machines and any other equipment or devices, including without limitation eomputerized
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record keeping systems, for recording orders taken, or services rendered, as may be appropriaie
to the Permittec's business and necessary or desirable to keep accurate records of Gross
Receipts, and without limiting the generality of the foregoing, for any privilepe invelving cash
sales, install and use cash registers or other clectronic cash control equipment that pravides for
nonrescttable totals; and

{7)  permit the inspection by the officers, employces and
representatives of the Port Auwthority of any equipment or devices used by the Permittee,
including but not limited to coin receptacles and counting or metering devices attached to the
Machines.

(by (1)  Withoul implying any limitation on the right of the Pont
Authority to revoke this Permit for cause for breach of any term, condition or provision
thereof, including bul not limited to, breach of any lerm, condition or pravision ol paragraph (a)
above, the Permiitee understands that the full reporting and disclosure to the Port Authority of
all Gross Receipts and the Permitice’s compliance with all the provisions of paragraph (a)
above are of the utmost importance to the Port Authority in having entered into the
percentage fee arrangement under this Permit,

{2) In the event any Books and Records are maintained oulside the
Pori of New York District then, in addition to all, and without limiting any other, rights and
remedies of the Port Authority under this Permit or otherwise and in addition to all of the
Permittee's other obligations under this Permit, the Port Autherity in its sole discretion may (x)
rcquire on ten {10) days' notice to the Permittee that any such Bocks and Records be made
available to the Port Authority within the Port of New York District for examination and awdit
pursuant to paragraph (a){v) hereof andfor (y) examine and audit any such Books and Records
pursuailt to paragraph (a)(v} at the location(s) they are maintained and if such Books and
Records are maintained within the contiguous United States the Permittee shall pay to the Port
Authority when billed all travel costs and related expenses, as determined by the Port Authotity,
for Port Authority audilors and other representatives, emplayees and officers in conmection with
such &xamination and audit and if such Books and Records are maintained outside the
contiguous United States the Permittee shall pay to the Port Authority when billed all costs and
expenses of the Port Authority, as determined by the Port Authority, of such examination and
andit, inchuding but not Yimited fo, salaries, benefifs, iravel costs and related expenses, ovethead
costs, and fees and charges of third party auditors retained by the Port Authority for the purpose
of conducting such andit and examination. Further, in the event that the Permiltes has not made
any Books and Records which are maintained outside of the Port of New York District available
to the Port Authority within the Port of New York Ihistrict for examination and audit pursuant to
paragraph {a){v) hereof within ten (10) days after the Permittec's receipt of notice from the Port
Authority to do so, the Port Authority may estimate the Gross Receipts on any basis that the Port
Authority, in ils sole discretion, shall deem appropriate, such estimation to be final and binding
on the Permiitee and the fees based therson shall be payable to the Port Autherity when billed.

{3} In the event of (he failure of the Permiitee to comply with any of
the provisions of paragraph (a) above then, except for the failure of the Permittee to maintain the
Books and Records in the Pont ef New York District which failure is covered by subparagraph
{b)(i1) above, in addition to all, and without lmiting any other, rights and remedies of the Port
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Authority under this Permit or otherwise and in addition to all of the Permittee's other obligations
under thig Permil the T'ort Authority may cstimate the Gross Receipts on any basis that the Port
Authority, in its sole discretion, shall deem appropriate, such estimation to be final and binding
on the Permittee and the Tees based thereon shall be payable to the Port Authority when billed.

(c) Without implying any limitation on the rights or remedies of the Port
Authority under thiy Permit or otherwise including without limitation the right of the Port
Authorily to revoke this Permit for cause for breach of any temn or provision of paragraphs
{a)(ii1) or {a)iv) above and in addition thereto, in the event any of the Books and Records are not
maintained in English, then the Permittee shall pay to the Port Authority when billed, all costs
and cxpenses of the Port Authority, as determined by the Port Authonty, to translate such Books
and Records into English.

(dy  The foregoing auditing costs, expenses and amounts of the Port Authority
set forth in paragraphs (b) and (¢} above shall be deemed fees under this Permit payable 1o the
Port Authorily wilh the same force and effect as the Basic Fee and Percentage Fee and all other
fees payable to the Port Authonty under this Permit.

16, QFAC Compliance. (a) Fermitiee’s Represenmtation and Warranty., Tho
Permittes hereby represents and warrants 10 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 {“GFAC™) 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
nationa] security or foreign poliey (ineluding, 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 sccurity, the violabon 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 hercin as “Blocked Persons Lows™) and (y) is not
engaging in any dealings or transactions with Blocked Persons in violation of any Blocked
Persons Laws. The Permittee acknowlcdges 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} Permitiee’s Covenant. Permiltge covenants that (i) during the term of the
Permit it shall not become a Blocked Person, and shall not engage in any dealinps 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 dees not constitute an acknowledgement
by the Port Authority that such breach is eapable of being cured.

(c) Permirtee's Indemmification Obligation. The Permittee shall indemmify

and hold harmless the Port Authority and ils Commissioners, officers, employces, agenls and
represcntatives from and against any and all claims, damages, losses, osks, liabilities and
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expenses [including, without limitation, stiemney’s fees and disbursemens) arismg ow of,
relating to, or in connection with the Permittee’s breach of any of its representations and
warranties made under this Speeial 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 it
such suit, claim or demand is groundless, false or fraudulent) and in bandling such 1t shall not,
without obiaining 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, oificers, agents or employees,
the governmental nature of the Port Authonty, or the provision of any statutes respecting suits
against the Porl Authority.

{d) Swurvival. The provisions of this Special Endorsement shall survive the
expiration or earlier termination of the period of permission of this Permit.

17. No Broker: The Permittee represents and warrants that no broker has been
concerned in the negotiation or execution of this Permil and that there is no broker who is or may
be entitled io be paid a commission in conneclion therewith. The Permittee shall indemnify the
Port Authority and save it harmiess from any and all claims which have been o1 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 contained
herein,

18, Waiver of Trial by Jury. The Permittee hereby waives its right to trial by jury in
any sumumary proceeding or action that may hereafter be instituted by the Port Authority against
the Permittec in respect of the space in which the Permittee exerciscs the privilege granted
hercunder and/or in any action that may be brought by the Port Authority to recover fees,
damages, or other sums duc and owing under this Permit.

17.  The Port Authority and the Permittee were herctofore parties to Port Authotity
Permit No. ASA-033, dated as of January 1, 2009, as amended and supplemented. This Permit
hereby replaces Permit No. ASA-033, The Permittee shall remain liable for all obligations and
liabilities which accrued under Permit No. ASA-033 through the expiration er termination date
of Permit No. ASA-033 and all such obligations and liabilities which were expressly or
impliedly.stated ar intended to survive the expiration ot termimation of said agreement shall so
survive,

18.  The following Sections of the Terms and Conditions have been deleted: Section
13(c).

Far the Port Authorily

Tnitialed:

For the Permitlees
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SCHEDULE

Airport Concession Disadvantaged Business Enterprise {ACDBLE) Participation

In accordance with regulations of the US Departmernt of Transporiation 49 CFR Part 23,
the Port Authority has implemented an Airport Concession Disadvantaged Business
Enterprise (ACDBE} program under which qualified firms may have the opportunity to
opcrate an airport business. The Port Authority has established an ACDBE participation
goal, as measured by the total estimated annual gross receipts for the overall concession
program. The goal is modified from time to time and posted on the Port Authority’s

wehsite: www . panynj.gov.

The overall ACDBL goal 1s a key element of the Port Authority’s concession program
and Concessionaire shall lake all necessary and reasonable steps 1o comply with the
requirements of the Port Authority's ACDBE program. The Concessionaire commits o
making good {aith ellorts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (1),
ACDBE participation must be, to the preatest extent practicable, in the form of direct
ownership, management and operation of the eoncession or the gwnership, manapcment
and operation of specific concession locations through subleases. The Port Authority will
also consiler participation through joint ventures in which ACDBEs control a distinct
porlion ol the joint venture business andfor purchase of goods and services from
ACDBEs. In connection with the aforesaid pood faith cfforts, as o those matters
contracted out by the Concessionairc in its performance of this agrcement, the
Concessionaite shail use, to the maximum exten! feasible and consistent with the
{oncessionaire’s excreise of good business judgment including without limit the
consideration of cost competitiveness, a good faith effort to meet the Port Authority™s
goals. Information regarding specific good faith steps can be found in the Port
Authority’s ACDBE Program lecated on its above-referenced website. In addition, the
Concessionaire shall keep such records as shall enable the Port Authority to comply with
its obligations under 49 CFR Part 23 regarding efforts 10 offer opportunities to ACDBEs.

Qualification as an ACDRE

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

An ACDBE must be a small business concern whose average anmual receipts for the
preceding three (3) fiscal years does not exceed $47.78 million and it must be {a) al Jeast
fifty-one percent (51%) owned and controlled by one or more sociaily and economically
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-
one percent (51%4) of the stock is owned by one or more socially and economically
disadvantaged individuals; and (b} whose management and daily busincss operations are
controlled by one or more of the socially or economically disadvantaged individuals who
own it, The personal net worth standard used in determining eligibility for purposes of
part 23 is $750,000.
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The ACDBE may, it other qualifications arc met, be a [ranchisee of & franchisor. An
airport concession is a fur-profit business enterprise, located on an arport, which is
subject 1o the Code of Federal Regnlations 45 Part 23, subpart F, that is engaged in the
sale of consumer goods or services to the public under an agreernent with the sponsor,
another concessionaire, or the owner ur operator of a terminal, if other than the sponsor.
‘Ihe Port Authonty makes a rcbutiable presumption that individuals in the following
groups who are cilizens of the United States or lawful permaneni residents are “socially
and economically disadvantaged™:

. Women,

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

¢, llispanic Amecricans whnch includes persons of Mexican, Puerto Rican,
Cuban, Central or South American, or other Spanish or Poruguese culture
or ongin, regardless of race;

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

e.  Asian-Pacilic Americans which includes persons whaose origins are from
Tapan, China, Taiwan, Korea, Burma (Myanmar), Vietnam, ILaos,
Cambodia (Kampuchea), Thailand, Malaysia, Indonesia, the Philippines,
Brunei, Samoa, Guam, the U.S. Trust Territories of ihe Pacific Islands
(Republic of Palau), the Commonwealth Northern Marianas Islands, Macao,
Fiji, Tonga, Kiribati, Juvaln, Nauru, Federated States of Microncsia or
Hong Kong;

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

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

Other individuals may be found to be socially and economically disadvantaged on a case-
by-case basis. For example, a disabled Vietnam veteran, an Appalachian white male, ot
another person may claim to be disadvantaged. Tf such individual requests that his or her
fim be certified as ACDBE, the Port Authority, as a certifying partner in the New York
Swle and New Jersey UCPs will deiermine whether the individual is socially or
economically disadvaniaged under the criteria cstablished by the Federal Government.
These owners must demonstrate that their disadvantaged status arose from individual
circumstances, rather than by virtue of membership in a group.

Certficalion of ACDBEs hereunder shall be made by the New York Srate or New Jersey
UCPE.  If Concessionairc wishes 1o utilize a firm not listed in the UCP directories but
which the Concessionaire believes should be certified as an ACDBL, that firm shall
submit to the Port Authority a written request for a determination that the firm is cligible
for certification. This shall be done by completing and forwarding such lorms as may be
required under 49 CI'R Part 23, All such requests shall be in writing, addressed to Lash
{ireen, Director, Office of Busincss and Job Opportunity, The Port Authority of New
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York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New York 10003 !
or such other address as the Port Authority may designate from time to time.  Contact

OBICceri@panynj.gov for inquiries or assistance.
{reneral

In the event the signatory to this agreement is a Port Authority permiuee, the term
Concessionaire shall mean the Permittee herein. In the event the signatory to this
agreement is a Port Authority lessee, the term Concessionaire shall mean the Lessee

herein.

b

For the Port Authority

Initialed:

£t

For the Permiti=e
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Schedule A

The attached constitutes “Schedule A, which 15 hereby made a part hereof.

~
For the Port Authorily

Initialed:

£l

For the Permittec




Propasol to Install, Mantdn and Operate
Self-Service Airine Possenger Luggage Cort Controf
Unres at Various Port Authonty of MNew York and
New fersey Airports Via Priviege Permit

Operations Plan

When your products are pushed, pulled ard slamimed shut by
mlllians of people, they'd better be reliable and durable. When you
consider that we are responsible for keeping our own products
aperational, it makes sense that they are built to last!

Smarte Carte has a strong reputation as an industry leader and
technology pioneer. Gur develapment and intreduction of
sdvanced features, such as unattended credit card acceptance, RFID
lacker rental and automated tracking and reporting of transactians,
sohdifies our standing n Lhis regard.

Prraproced Equlnment

Madal Model Enterprise Cushmany Hand Tugger/ T";ECk

1110 Worldcarte® | 11718 Worldcarta®* Cill Tayler Durn QulcKarts Trailer
JEK 7000 - 106 16 13 3
Mewark 2500 - 44 3 g 2
La Guardia - 00 £ 2 - -
Stewart - &0 2 - - -

Auport |luggage carts strearm|ine the flow of traffic thraugh yoor airpart. Smarte Carte’
airport luggage carts provide travelers with mobility and the assurance that they are in
control of their own belengings. This assurance gives travelers the freedom to spend
mere time and maney at retail shops and restaurants,

Designed by the world's most exprerienced cart operatar for today's world-class
airports, Worldearte® is tha latest addition to Smarte Carte’s family of airport luggage
caits, lts sleek, attractve design creates a lasting impression of your airpart, while
delivering excepticnal perfermance and unparalleled standards for durability,

Smarte Carta’s airport lugoage carts are rentad from cart management units
strategically placed in high demand areas of the airport, requiring minimal floor space
and ensuring that there is a cart available for every traveler who needs one,

Please reference Attachment 1 for detalled product specifications.

Al infermation fontalmed kereln this section s the proprietery and canfidentlal property of Smarte Carte o
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tima,

Qur Chlls:

= Accepr credit cards (PC|-DSS Compliant acceptance of Master Card, VISA, American
Express and Discover)

*  Acceptcash {8155 510, S20 hills)
«  Givachange

»  Offera reward to customers when they return carts {(Stewart International Airport

Cther features includde the autemaled collection of transachion data, and our
computerized management operating system that ensuras carts are always available,

+  Hlectric Cushmans/Taylor Dunn vehicle = a single rider vehicle capable of transporting a
maximurm of 40 luggage carts. The luggage carts are nestad tagether inling and secured |
using a rope. The line of luggage carts is then hitched to the back of the vehicle using '
a Smarte Carte designed hitch. Equipped with a complete list of standard features
including heavy-duty electronic brakes, farward and reverse safety horn, tailights
and an adjustable bucket seat, the Cushman plays an important rele in keeping CMLs
throughout the airport fillad with carts.

«  Hand Tugger/QuicKart - a powerful, battery-operated cart handling tool that alkows staff to
quickly and efficiently move luggage carts throughout the airpant. |5 compact design alfows
the Tuggers/Quickart to aperate smoothly in tighter spaces comparad to larger cart-handling
wehicles,

«  Truck & TraMer - Trucks are state and FANYMJ [lcensed and approved. Custom designed
trailers pravide efficient and safe loading and unloading of carts.

i
. rte Froposat to Instoll, Maintan ond Operate
: p Self-tervica Antfine Passenger (uggage Cart Congrol
1 E E}{PENE-NE'E Unus et Yortous Port Authority of New York and
MAXW]ZE TH New Jersey Arparts Via Priviege Peromit

Cur advanced cart management units {CMUs] are easy to find and easy to usel Smarte
Carte” CMUs keep luggage cants stacked neatly and accessible for travelers,

Please reference Attachment 1 for detailed product specifications,

+  Manual Labor — Luggage carts are handled directly by Smarte Carte employees pushing and pulling the
luggage carts with ropes. While moving carts with the ropes, a C5A will be limited to 20 carts at any given

Please reference Attachment 1 for detailed product specifications.

Al Infarmetion comtoined heredn ihis secton 5 the propretary and conffdentiof property of Smaite Corte e,
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rte Proposal ta fnstal, Maimtan ard Operale
L Self-Serwce Arrfine Fassenger tuggoge Cart Controf

s j _I f’ E}{F‘ENEN © Unus at Yorious Port Authorry of New York and
j }(.11‘1’\'!2{- Mew fersey Arports Vio Privilge Permit

101€ T-1Customs J
1-02C T-1 CuUstoms N

1403C | T-1Custams
1048 r-1 Customs
1~30 T-1 Departures

1--31 T-1 Departuras §
1-32 | 7-1Departures

1--33 7-1 Departures
1-E-H T-1Baq Claim Curb A
2—30 T-2 Departures

-31 -2 Departures

2E-0T T-2Bag Claim
2E—03 T-2 Bag Claim
2F--04 T-2 Bag Claim
2F1% T-Z Bag Clalm
3-01¢C T-3 Customs.
T 302 T-2 Customs
3-03C T-3 Custams
et T-3 Custams
3--05C T-3 Customs
3060 T-3 Customs
3--07C T-3 Customns
3-08C 7-3 Custams
3-08C T-3 Custams
3-T00C T-3 Custams

-1 T-3 Bag Claim

3--30 T-3 Departures
[ 3..31 T-3 Departuras
[ 332 T-3 Departures

3--33 T-3 Departures
[ =34 1.3 Departures

A0 Area D Baggage Clalm
3002 Area D Baggage Claim
30-30 Arga D Departures
G-60 T-1 CARAGE PARKING
G-61 T-1 GARAGE PARKING
G-55 T-2/3 GARAGE PKG
T1-61 T-1 Parking
13-62 T-3 Farklng Garage

Altinfarmetan conteined ferein this sectian s e prprietary and eoafidensiol property of Smaorte Carte, N,
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Froposaf to Install, Mamtn and Oberaze
@ Selffervice Aurline Passenger Luggage Cart Control
f . ~ ! j E}(PERlENCE' Units at Varisus Port Authonity af Mew York and
i i lei Mew lersey Arponts Vig Pnvilege Peromt

JFK International Arport - Total Units 108027 70 47

Chill # Terminal f Area
4-01C T-4 Customs

4020 T-4 Customs
4-03C T-4 Customs
A-0AC T-4 Customs
4-05C T-4 Customs
-0k T-4 Customs
4-07C T-4 Customs
4-080C T-4 Customs
4-09C T-4 Customs
4-100C T-4 Customs
4-11D T-4 Domestle Bag Claim
A--320 T-4 Departures
4--1 T4 Departures
432 T-4 Departures
4--33 T-4 Departures
4-34 T-4 Departures
464 T-4 Parking
4--1 T-4 Parking
4—63 T-4 Parking
dfi T-4 Parking
4E—(}2 T-4 Bag Claim Cutside
51 T-5 Bag Claim
5—02 T-5 Bag Claim
5--03 T-5 Bag Claim
et T-5 Bag Claim
5—30 T-5 Departures

=31 T-5 Departures
532 T-5 Departuras
5—61 T-5 Garage

565 T-5 Garage
701 T-7 CUSTOMS
7-02C T-7F CUSTOMS
F-03C T-7 CUSTOMS
F==30 T-7 DEPART URES
73 T-7 GEPARTLIRES
T7-65 T-7 Departures
70-01 T-7 Domestic Bag Claim
7002 T-7 Doimestic Bag Claim
T7-64 T-7 Parking Garage
§--01€ T-8 Custams
a-n2c T-8 Customs
8-030C T-8 Custams

Al infarmicteon contmned heram this secian is the proprleten aad confidentiof property of Smarte Sarta, i,




r
g Froposed to Instatl, Maintain dnd Operate
; rf_) Seif-Service Avling Passerger Ligpoge Cort Control
' CE

- ..y L n
- r}' "_'_"f I'(: fl .I: b E H £ E}{pERIE.N i Linits at Yariows Port Authority of New York and
£y b ,J;’_'_ﬂ ¢ L " P.}(W‘IZET Mew fersey Arports Via Prvilepe Parmit

JFK International Airport - Total Units 106 510 -

8-0acC T-8 Custams
8-05C T-8 Customs
B--01[3 T-8 Bag Claim Domestic
B-020 T-8 Bag Claim Domestic
830 T-8 Departures

a-31 T-8 Depattures

B--32 T-8 Departures

T8-10 T-8 Parking Garage
TB-63G T-B Parking Garage
HE-01 Howard Beach Station
HB-20 Howard Beach Statlon
LY--20 Long Tarm Parking
LF-02 Lefferts Statian

L7-02 Long Term Farking

LT-60 Leng Tarm Parking

LT-61 Latig Term Parking
T2 Latig Term Parking
LT-63 Lang Term Parking
8305 Budget Rent-a-Car
0-31 Dallar Reni-a-Car
FC-01 Federal Circle

FC-02 Federal Circle
Fo-D% Avis Federal Circle
H--2 Hartz Mederal Circle
JM-21 Jamaica Station

Newark Liberty Interpational Airport- Total Units 44 -

Terminal f Area

A-01 Bag Claim

A4 Bag Claim

A-05 Departures

A-D6 Bag Claim

a-07 Bag Claim

A-08 Bag Clafim

A-30 Enterprlse Rental
A-31 Departures

E-01 Bag Claim

B-02 Departures

B-03 Bag Claim

B-06 Pass Lane Pick Up
B-07 Bag Claim

B-30 Daparturas

Afhinfarmeation contelned frerely this sechan s the proprstary ond confidentiof property of Smarfe Carte, fnc
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o Yf@ Freposae! to Install, Maintain snd Cperate

. g d: F, P@l Self-Service Airine Possenger Luggage Cart Controf

Wit ,: F(ijf 35 E){PERIENCE' Units at Vanous Port Authority of New Tork and
S 1]t i) MgXIMFEE T New Jersey Airports Yia Priviege fermmit

Mawark Litrerty International Airport- Total Units 44+ -

B-31 Departuras
B-32 Cepartures
-1 Bag Claim
02 Bag Olaim
-3 Bag Claim
-0 Bag { laim
C-05 Bag Claim
-G8 Departures
C-07 Departures
C-o3 Dapartures
C-10 Departures
C-11 Departures
C-12 Departures
A-111 T-A Parklng

B-1415 T-B Parking
B-111 T-B Parking
109 T-C Garage
{£-309 T-i Garaga

P02 Alrtrain 5TA Lower
P-03 Alrtrain 5TA Lower
P-04 Alrtrain STA Lower

R-01 Rail Link -LIpper
BC-01 Customs
BC-02 Custams
BC-03 Customs
BC-04 Customs
BC-05 Customs
BC-03 Custams
L Custaoms
CC03 Customs

La Guardia Afrpert - Total Units 317 srz2ede e L % e o0 -

Terminal / Area

1-01 T-D DELTA Bag Claim

1-02 T-D DELTA Bag Claim

1-03 T-0 DELTA Bag Claim

1-04 T-D DELTA Bag Claim

1-05 T-D DELTA Bag Claim

2-01 T-C Bag Claim US AR SHUTTLE

203 T-C Bag Claim LS AlR Bag Claim

2-04 T-C Bag Claim US AIR

: 2-30 T-C Departures US AR v

Allwfarmatkan contalned heceln this sectiare /s the propretary and corfidentlof property of Smare Carte Inc
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2-31 T-C Departures US AR

3-0 CTB Bag Claim CONTINENTAL

3-02 LTB Bag Claim JETBLUE

3-03 {TB Bag Clalm AIR CANADA

304 £TB Bag Claim SPIRIT

3-05 CTE Bag Claim AIRTRAN

3-06 CTB Bag Claim LIMITED &|RLIMNES

307 TR Bay Clam UMITED AIRLINES

3-08 CTB Bag Claim AMERICAN EAGLE

3-08 CTB Bag Claim AMERICAN EAGLE

3010 ) CTB Bag Claim AMERICAN AIRLINES
3011 LTE Bag Claim AMERICAN AIRLINES

310 CTB Arrwvals LNITEC AIRLINES CURB SIDE
3-30 CTB Departures SPIRIT

3-31 CTB Departuras AIR CANADA

3-32 CTB Dapartures CONTINENTAL

3-33 CTR Departures UMITED

3-34 CTR Departures AMERICAN

3-35 CTB Departures AMERICAN ARLINES
2-02 C 7B Parking WEST WING GROUND FLR
3-60 CTE Parking EAST WING CONCOURSE A-B
3-61 LCTB Parking WEST WING CONCOURSEC-I

Stewart Internationat Arport — Total Units 2 o3 7wl o
I Teaminal £ Biea

1 Baggage Clalm

2 Departures Curk

Cary Claaning & Mzintenonc: Fian

Daily cleaning is perfermed by all Smarte Carte staff including management. |t consists of remaving debris from
the top of CMUs, removing stickers and tags on CMUs, track and carts and general wipe down of preducts as
needed. Specific ¢laaning by airport is defined belaw:

= JFKInternational and Newark Liberky Internatienal Airports— A full ime cleaning associate is assigned
the specific cleaning tasks which include a complate wipe down of CALs, track and carts at each lncation
througheut the airport. Each day a specific terminal(s) is targeted based on a ratation  Each week every
CMU will recelva a complete cleaning. Cn a quarterly basis, wa axamine any rust sues and those CMUs ot
track identified will have rust removed and will be repalnted. Certain areas have more weather exposure
and thus the process js required more frequently than Chals located inside, Carts are power washed on an
annual basls.

«  LaGuardia Airport - Cleaning is assigned to cart assoclates on a daily basis. Each day specific CMUs are
targeted based on a rotation. Each week every CMU will receive a complete cleaning. On a guarterly basis,

Al infarmatiags comtarned herelt his secticn §s the propaetane ond canfidential preperty of Smarte Care, [ac
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we examine any rust issues and thosa CMUs or track identifed will have rust removed and will be repainted
Certain areas have mare weather exposure and thus the process 15 reqUired mare frequantly than ChALls
located inside, Carts are power washed an an annual hases,

«  Stewart International Airport - Cleaning 15 performed by cur part time manager upon sach visit,

Caily repair and maintenance checks are conducted on each CMU at JFK, Mewark and La Guardia awports which
conststs of testing the CMU for all methods of payment including bills, coin and cradit card, Carts are examined
everyday by all staff and those with equipment 1ssues are set aslde and later collected and returned to 8 general
maintenance area far repairs and detail cleaning. Cart moving equipment |s inspected daily and any issues are
logged and addressed by maintenance staff.

Weekly repair and maintenance checks are canducted by the part time manager at 5WF alrport The New York
City Manager conducts semi-annual visits to assist with any cart repairs and overall inspectton.

CMUs receive regular preventative malntenance. Based on usage valume, ChUs are scheduled monthly or
guarterly. The preventative maintenance Includes ckeaning and lubricating the mechanical vending plate,
cleaning of all internal rallers and mechanical assembly of the bill validatar, credit card reader, coun acceptar, and
the return end of the track. All aspects of the CMU arg tested and signed-off by the technician or manager.

The JFK Tarrminal 4 conveyer receives monthly preventative maintenance performed by Oxford Airport Technizal
Services. It Includes Inspectlon of motors, beartngs, guards, gear box, helts and general ubrication and <leaning.

Carl Collection Freguoncy and Restocking Plan

The challenge for a luggage cart service provider bs to retrlave the
abandoned carts left by thousands of arrving passengers at a peak
houd This is a critical sign of quality in luggage cart service. Only
Smarte Carte is in a position o continue 1 assure the Part Authority
the quickest, safest and most efficient cart retrieval program. We
accomplish this through:

+  iaffing schedules denved from 40+ years of luggage cart
management experience.

+  Spedialized cart handling toals and equipment.
*  Proper planning and coordinating with airline terminal managers.
= Trained and motivated employees.

*  Monitoring both domestic and international airline schedules.

Finding loese carts 1s no problem. Anyone who warks at the airport can tell you where to find the carts. The
objectiva s ta keep up with the thouszands of cart users as they abandon their carts once they have reached their
destinatlon. This requires the proper planning and scheduling of meotvated and trained statf.

Atl infarmetarr centained herein ihis section & the propdetary ond confidentiol property of Smare Corte, ine.
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The process for callecting loose carts bagins with a well-established staffing and labor plan. The labor plans
detail specific work areas within the aimport. The labor plans identify and target tha heaviest usage areas;
bagqgane clawm, ticketing, arrivals hall and concourses. We visually moniter the flow of carts fram these areas to
the destination [ecations — baggage recheck, ground transportation and parking lots, The individual terminal
sutpervisars continually analyze the traffic patterns and dispatch customer service associatas 1o thewr work areas.

From there, cllstomer service assaciates follow a pattern of consistently sweeping the werk area from ane end
to the other w2 gather the loose carts promptly. Carts are either directly put into the return end of a CMU, or
tollected by nesting tho carts together in a line, Lines of carts are secured by a rope and then brought to an
appropriate CMLU ar staging area.

Supervisors also sweep the area to pinpoint the locations of loose carts and, using two-way radms or eell phones,
direct employees ta collect them.

Holding a line of carts secured by ropas is called “staging carts”. Carts are staged when CMUs are not prasent or
have no nead for additional carts. Carts are atso staged near araas of high rental volurme, such as customs and
bagygage claim areas, in order to more quickly replenish carls.

Capture unjts and lines of carts are narmally anly staged for very brief periods of time, usually only long enaugh
for the apprapriate personne| (Cushman drivers, badged customs employess) to reach the assigned work roneg
and maove the staged carts to the appropriate CML or customs area. The locations selfected for staging loose
carts are many and varied, determined by current airpart traffic flow.

JF¥ Internatienal Airport - General Balancing Routa

Cue ta connections and the air train, carts are rented in one terminal and then released by the passengerin
anather terminal ar area of the airpart. Generafly speaking, the carts will build up in the outer areas or sutside
of the airport at the varicus alr train stops. A Ford 450 ruck is used to transfer the carts back into the terminals,
primarily to Terminal 4. Due to connections, carts tend ta build in Terminals 1-3, 6 and 7, and then must be
returned to Tefminal 4 in seme instances, a truck must be used as use of public roads 15 reguired to get from
terminal to teyminal Also, within each terminal, carts tend to build on the ticketing levels and are then required
to be returned down to bag clalm. Below are the detailed routes for each terminal.

* Terminal 1 {Internatienal anly - No Domestict Multiple Carrler

~ Tigkating - 4 walking route where cart associates will collect loose carts starting at the general
checkpoint ko all gates They then collect lonse carts starting from Korean ticketing to Lufthansa, then
again frem Korean to Alr France sids. The Airtrain Station is accessed via skywalk and swept for any loose
carts lelt at the top of escalators and elevators. The Food Court levol afso is swept for lagse carts laft by
passengers and is accessed via elevators. The carts collected will be returned to units 1-2Q, 1-31, 1-32, and
1-33. All exress carts will e taken to the far slde of the departures curk and staged securely with ropes
for pickup by a driver.

—  Arrivals/Custems — The cart associate collects carts on the curb outside amivals and in the shuttlerbusitax
stand area on the outerisland. Carts are Ultimately staged outside of the ADA by receiving. Amaximum
of 500 carts £an be staged in this area and must be securad with ropes to eliminate shrinkage, A 20
minute lead time must be given to security when access to the SIDA secure tunnel door is required. Three

Al information cantalmed hereln this section 5 the propretary aad copfidential prapearty of Smorte Corte, inc.
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staff members are required ta bring lines of carts from staging to the A, two staff members to move
lines of carts via electric tugger to and through the tunnel and another on the secure side to attach 1o an
electric Cushman. ©nce the carts are attached, a maximum of 45 carts can then be moved approximately
200 yards to the designated door fram the pamp side and threugh a hallway into the customs area. This
procedurs Is necessany Up to 9 fimes over thres shifts, A tugger ar a QuicKar [s used i push the carts to
replenish the units inside customs by an Ambassadeor. Once inside the customs hall, carts are staged and
secUred on the west slde ta a makhmum of 350 carts. These carts are replenished into customs units as
necessary by the ambassadars,

Parklpey Garage Terminals 1, 2, &3 = This |s a four level garage with four CMUS located inside A driver
brings a gas Cushman on the puter roadway and entars the parking area via the toll plaza. Starting on

the top level, the driver moves up ang down each row of vehicles When loose carts are identified, they
are attached to the line, nol to exceed 45 carts The route then goes down kevels consecutively. As the
driver passes ChMUs, he replaces carts if necessary. Once the driver has a full ine of carts, e exits via the
toll plaza and drives on the cuter roadway entenng on arrivals level and drops his load autslde at customs
staging.

Concoursg - An associate will check the concourse weekly and remove any carts broughtin by airpor
tenants. The carts are then returned to the units on the departures curb.

Airside Ramp - This area is checked at least once a week by an associate driving an electric Cushrman
around the airside ramp of Terminat 1. The carts ar= picked up, towed by the Cushman and returned to
the custems area.

+ Tarminal 2 — Delta Domastte

Ticketing - A walking route where the cart associate will collect loose carts starting at the TSA checkpoint
and moving forward through the ticketing area. Carts are replenished into the ticketing unlts 2-30 and
2-31 and staged by the outer island to be balanced downstairs to bag claim urits by a driver vla slectric
Cushman.

Bag Claim - A walking route whera tha cart assogiate will scan the entire curbside area induding the
auter roadway. The lonse carts are then brought insida arrivals to fill up the units by bag claim Earnd F.

Conceurse — There are ne units on the Terminal 2 concourse, howeyer, an associate regularly checks
the cancourse 1o remove any carts and return them to the ticketing units. The secura side of this gate
accumulates an unusually large amount of carts due to the connecting walkway from Termminal 3.

* Tarminal 3 - Dalta Internaticnal & Domestic

lcketing — This terminal has three separate ticketing areas (international, domestic, and VIP praferred).
All are walking routes where a cart assoclate Is assigned ta collect carts from the inside of the terminal by
the ticketing counters and outside on the curbs at departures. Attention must be paid to the area inside
the roadway loop as this 2rea is prone to carts accumulating for unautherized use. The carts collected will
be returned to ticketing units on the sast side (3-30 and 3-31) and ticketing units on the west side (3-23,
3-34 and 3-32). The excess carts will he taken downstairs to the bag claim units via a gas Cushman. A
capture unit is on the curb of the east side departures curh that is used to stage until carts ate maved.

International Arrivals - This is the sub-level in the back of the terminal complex with multiple curbs, Carts
from all areas of the terminal are staged In front of intemational arrfvals between & and B aisles. There are
twio capture units by the staglng area 1o secure the carts. Cart associates walk all sides of the area clearing
loase carts, paying particular attention ta the taxl stand. Carts are then returned to the customs hall.

Aflinfarmetion confaiped freredn this sectwan s the propretery ond eoafidential property of Smarte Corte (oo
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= Lustoms - Carts are pushed with a Tugger inte the designated exit doors leading cut of tha customs
hall. Staff accesses these doors with a PANTHI swipe card and acress code ot security guard clearance
depending on time of day. The B door is also used o bring invcarts into custams but this is permitted only
in the marnings. Once inside custems, the Ambassador moves carts manually with a repe and into CMUs.

— Copeourse - Awalking route where the associate vall collect the carts fram all gates within the lcop. All
carts on the nerth side are brought back to the north side upis and the carts from the south side are
braught by the south side units. Excess carts are brought doewn to the staging area on arrivals area viaa
gas Cushman.

— Area [ Departures - A walking route where the assoeiale will collect the carts from the licketing countars
inside the terminal and return the carts to the units on the departures curb outside. The excess carts arg
staged with a maximum of 40 carts by the curb for pickup by a Cushman,

= Arrivals - An assaciate collects all the loose carts from the tax) and curbside and refills the two units insids
area [ The excess carts are staged by the capture unit located in the middle island by the tasi stand. A
regular Cushman route from parking and frem Terminal three departures picks up the line of carts and
brings them to the staging area of Terminal 2,

Terminal 4 - International & Domestic [Multiple Carders)

- Ztaging Area- This is located on the east side of the building and is used to store carts prior 1o placement
inio the conveyor system.

— Customs- All carts that gz inside the Terminal 4 customs hall must pass through the conveyor system,
This process takes a minimurn of four staff members ta complete. The carts are lined up in front of the
corveyar with elher a QureKart or Tugger regquinng two staff. One additional staff member must be
inside the customs tunnel to insure that enly ane tunnel dooris open ata fime, as this 15 a sterile area.
The line of ng mare than &5 - 80 carts is pushed through the door and seated in the gripper belts of the
conveysr The carts travel on the oonveyor approximately 250 ft. where they end at the inside of tha
second secure door. Cnce the exteror doar Is clased after the last cart passes through, an ambassadar
opens the interior door leading into the customs hall and securas the line of carts to a Tugger and brings
thet into the back end of the baggage area to be loaded into the CMUS with a Guickart. Theraare no
additanal cart staging areas inside of Terminal 4 customs. Employees can only access the 51DA door at
the entrance to the conveyar reem with their FANYMN identification badge swipe and an atgess code, Mo
persaanel are permilited 1o pass through the conveyor doorways on either side,

- Concourse A & B/ Airtrain Platform - These are checked reqularly by a walking cart associate. The carts in
concaurses A and B are brought to a service elevator near concoursa A and brought dewn manually via
elevatar A maximuorn of 15 carts can be transported in this elevator at one time The carts are staged by a
lobby near the service elevator and pushed oubside by 3 Tugger to the Terminal 4 staging area. Thetram
platfarm and elevator alcoves are checked for carts that are left by passengers.

= Ticketing - A walking route where the cart associate will collect |oase carts starting at the Air France
ticketing counters and procesding to all B aisles. The carts are staged and lined up at the back of the
building behind the TSA stations in lines of up to 25 carts. They are pushed via QuicKart to the perimater
walls of the ticketing area and moved farward to the front of the terminal and brought cutside on the
curb to replenish Lhe unlts, All excess carts are taken to the end of the east side curb and put In a capture
unit, warting ta ba picked up by the gas Cushman. The driver of the Cushman must Bring the vehicle
sround the Terminal 4 garage on the outer roadway and enter the departures ramg with traffic. The carts
ara attached and the driver must again go arcund the terminal garage and enter the arrivals ramp with
traffic and stages the carts by the Executive Access parking.

All mfarmation contmined hermn this secifon Is the propnetary and eorfiden il property of Smarte Carle, fne
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— Domestic Bag Claim & Arrivals general [obby = This is a walking route where the entire arrivals level s
swept for loose carts and CMUs in the domestic bag <laim hall are replenished. The associata will also

walk the curb on the mner roadway colfecting carts left by passangers who utiliza the bues stand The
walking cart associate will also check the interline for Inose carts apd the parking lot on the west side of
tha building

- Parking Garpge f Tertrinal 4 Lot / Taxj Stapd - This garage has five levels and five CMUs. An alactric
Cushman |s kept in the garage and starts the route at the top level. The dilver goes in and out of every
lane attaching loase carts to the Cushman to a maximum of 43, CMLUs in the garage are replenished a5
necessary. The route continues down consecutive levels unbl the graund fiaar, The driver wilk then wotk
his way threugh the parking Iot ending at the tolt plaza exits. Carts are maved across the innar roadways
to the terminal staging areas. The taxi stand lacated on the suter roadway is serviced by the same
Cushman driver roule.,

+ Terminal 5 - Jet Blue Alrways

— Departures - The cart assotiate will sweep the inside of the terminal retrisving carts from ticketing arens
and security check points and replenishing them inta CMUs back outside on the curb Due to transfers
from other terminals, this terminal tends to build in cart number, and exress carts are staged on the
fower fevef, The excess carfs are fypically sent (o Terminaf 4. The Airtrain platform and connecior are also
checkad for cants and when collected, are transferred down to the ground lavel.

— Arrivals & Taxi Stand - This1s a walking route where the associate will travel the entire length of the
curk including the far end taxi stand collecting carts. 1n addition, the associate will sweep the baggage
carsusels and all areas inside the tarminal for loose carts. CMUs are replenished and excess carts are
putin the staging area. Additionally, this route Includes the PAMYNI parking lot where loose carts
accumulate,

- Cancourse = An assoclate will check the concourse weekly and remowve any carts brought in by airport
tenants. The carts are then returned to the units by the curbside.

+ Tarminal 7 - British Airaays, Cathay & United Alrlines (International & Domastic)

— Staglng Area- Thisis located on the west side of the arrivals curb and is used to store carts prlor to transfer
inte the domestic and international bag claim. Up ko 150 carts can be staged outside the SIDA door
leading anto the ADA by Gate 47,

- Ticketing- A walking cart associate picks up loose carts starting from Cathay to BA ticketing counters, The
carts are staged in the middle of the building and manually brought outside to replenish the units on
the curbsides. Both the inner and cuter curbs must be walked and carts collected returned to the units.
Excess carts are brought down to the staging area by Cushman, The driver takes the outer roadway
around the garage and onto the arrvals mmp to the staging area,

— Domestic Bag Claim - A walking route where the cart associate collects carts on the arfivals curb and
islands and returns the carts back inside. Carts are brought'inte bath domestic bag claim and customs
threugh a 3I0A secure door gutside the terminal This process takes a minmum of three staff, Two
associates outside mowve a lipe of carts {not to excesd 403 up to the gate with 2 QuicKart or Tugger. A third
emplayes on the secure side of the gate backs a Tugger up to the enclosed gate and attaches the lina of
carts, The line then travels approximately 100 fi. through the enclosed tunnel leading inta the terminal
via a secitre door. The associate accesses this door with 2 swine card and pin and travels another 501,
through a hallway lzading into domestic bag claim.

— Cystoms - The process is consistent with the domestle bag claim route, however, the associate would
continue past the domestic bag claim ta another secure access daor that leads inta custams.

All infarmation conteimed harein this sechom Is the propretary and conffdential progerty of Store Certe e,
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— Termnlnal 7 Garage and Alrtrain Platfopm - The garage is twa fevels with one CMU. An eleetric Cushman is
driven between all lanes of parked cars starting on the top level and working down. The Jine of casts s
permnitted to pass between bath the inner and outer raadways on the lower level betweean the terminal
and garage. A cant associate must walk the train platform and manually meove carts down via elevator five
at a time, Carts are then returned to the custom units,

Terminal 8 - American Airlines ({international & Domestic)

— Departures - A walking route where the associates are assigned to colloct carts from al) ticketing counters
and security check points. Special attention needs to be paid to this area as skycaps are known 1o recycle
carts for their own financial gain, These carts are secured with ropes and moved manually to the curb to
replenish CMUs, [xcess carts ate brought manually to the farthest end (2ast sided of the building 1o be
pickad up and brought to the slaging area on the ground level, This is done via a Ford F450 truck, Only
45 carts ran be lnaded on the truck at one tme. The driver has to follow the suter roadway around the
parking garage and up the departures ramp to pick up the load. The route then takes him around the
parkirg garage again and onte the roadway leading to armvals. The laad ts dropped and carts are moved
to staging via a QuickKart

— Domestic Arnivalg — A walking route whare the cart associate sweeps the entire general lobby and
domestic baggage caroussls. Additionally, the aredeals curlt and the caxbassshule stand are dearad of
all carts left by passengers being picked up by car ar ground transportation. These carts are moved via
electric Cushman te the staging area or back inside to the bag elaim units,

- S5taging Area - A deslgnated staging area for all carts is located outside at the Waestside of the building
undet twe separate &0ft % 20ft tents. A maximurn of 600 carts can be staged here prior to entry Inta the
customs hall. Thisis also a designated charging station for Tuggers, Cushimans and Quickarts, Carts to be
brought into customs are staged here.

— Custems - Carts going to AA customs all came from the staging area. Two staff members are required 1o
perform this task and access to customs is initiated with swipe cards and pass codes. Carts are pushed
with a2 Tugger ora QuicKart inta a 50 ft. hallway a maximum of 45 carts atatime An associate opensa roll
up deot |eading to the staging area and the carts are brought in. The roll up door on the staging area side
iz ralled down automatically and another rall up doar is opened |zading ta the customs hall. Cnly one
door atatime can be opened as this is a sterile area. The carts are then pushed by a Tuager or QuicKart
and manually placed into the units CMUs are Inaded manually by an ambassadar.

Federal Circla — Car Rental f Airtrain f Hotel Shuttle - This area is scanned a minimum of 10 times a day

by an associate using a designated Ford F450 truck. Loose carts in frant of the hotel shuttle pickup are used
ta raplenish the units at Hertz, Avls, Dallar, and Budget, a unit by the Airtrain and a unit by the hatel shuttles
pickup. All excess caits are loaded on the Ford F450 and brought back to the terrminals. The driverfassaciate
is in radic contact with all Terminal managers for cart balancing. Additionally, three days a week, awalking
cart associate is assigned 1a the area to continually sweep and stagg carts for the driver.

Lefferts Station { Long Term Parking / Airtrain — Access to this parking ot js gained from the Lefferts Blud.
toll plaza. The driver will pass every row of vehicles stopping 1n an area when there are loose cants. The driver
exits the vehicle and gathers the carts manually. A line of carts will be added to the truck net exceeding 45,
Additionally, the driver will exlt the truck when the train station is checked for loose carts Al loose carts

are brought back to the CWMU and all excess carts are Ioaded on the truck for balancing. This is a four mile
commute to and from the terminals.

Lang Term Parking - A Fard F450 truck is assigned for the long tarm parking units and the lots are checked
approximately 8 times a day. Lang term parking is a six mile commute ta and from the terminals. The Ford

Al e mic e contined freraln this sectan i the propratary and eoaffdential property of Semoite Corte, e,
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F450 truck travels to cvery aisle of the leng term parking lot accumulating lapse carts. The driver has to exit
the vehicle to check the upper and [ower platforms of the Airtrain station. Additionally, once 3 week for one
chift a cart associata is sent out on the train to collect and stage carts for the drver to lead

+ Howard Beach - Alrtrain to Transit f Long Tarm Parkling - The two units in this station are includad in the
reqular checks of the Airtrain Ford FA50 raute. The train station 15 tharoughly checked for loasa carts. All carts
are brought back to the units and excess carts are |caded in the truck for balanceng.

» Jamaica Staticn { Airtraln to Transit - This station is checked daily, 1tis 2 14 mile commute from the
terminals. A Ford F450 driver and cart associate drive to the station and parkin the service lat. Bolh go
_ upstairs and gather loose carts on the platform. The carts are brought down na the service elevators 6 at a
time and loaded on the Ford 453 ne mare than 45 at a time. The carts are brought back to the terminals
via the Van Wyek expressway. All carts from this station are brought back 1 Terrminal 4 staging area for
distributian.

* Ramp Side Pickup Procedures A Ford F454 truck conducts a cart roundup in the ramp once a week. Access
to the RVSE (Restricted Vehicle Service Road) is gained at Terminal 2 and tha driver works his way to every
terminal via the roadway on the AQA. Each terminal has an area where the truck 1s parked and the driver and
a cart associate collect carts brought inlo the secure area by airport personnel and baggage handlers Al
vehicles and persannel on the ramp must be avthorized.

* Cart Roundup- A quarterly cart roundup s requested by the GM in coordination with the Port Autharity. A
terminal manager of Smarte Carte |s escarted by a Port Authority emplovee to check and retrieve carts baing
used illagally by airport vendars, The roundup usually covers the airside ramp beyond the RYSR, cargs areas,
baggage storage rooms and ather lecations where carts are being used by vendors

Hawark Liberty Internatlonal Airport - General Bzlancing Route

Cue to connections and the air train, excess carts tend to build in Departures at Terminals A&, B and C, as well as
parking areas. Thesa carts will be halanced via the Ford 450 truck and trailer to ither custams area in Terminal
Bor €. Thes= vehictz routes require tha trucks to exit the airport and use outer roadways in order to access the
different levels of the different terminals, Cushrman's cannot be used as there are no roadways connecting the
parking s to the terminals, Also, within each terminal, carts tend to build on the ticketing [evels and are then
required to be returned down to bag ¢laim )

=  Terminal A

- Ticketing - A walling route where the cart associate will collect loose carts inside by the ticketing
counters and works from one énd of the terminal to the next, halancing loote carts inte the CHMUs ot

the curb. Attention is paid to alcoves and comers by elevators and ticketing offices for loose carts that
have arcumulated.

—  Gate's Leval and Airtain Platform — Associates walks ta the security chackpoints/Gates, The carts
callected will be raturned to units ADS & A 31 on the ticketing curb. The axcass carts will be taken
downstairs to the bag claim units on the freight elevator. No more than & carts can ba moved on the
elevatar at one (ime.

-~ Bao £1aim - A walking route whera the cart associate will scan the island near Active Pickup and then
proceed to the curbside and check thaTaxl Stand  Loose carts are cellected and returned inside to the
bagclaim Any excess carts are taken to a staging area 1o be plcked up by the Ford 450 and taken to
where the carts are needed, Terminal B or £ Customs.

—  Copcaurse = There are no units on the & concourse, howeyer, once a week, an assaclate will check the

concourse and rernove any carts (brought in by airport parsennel) and return them to the ticketing
units,

Altinfarmarian contriined heveln this secton s tie propnetary and confidentic! propety of Smarte Corte, Inc,
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Tereninal A Shart term Parking Lot - The Ford 450 15 driven up and down each row to collect carts from the
parking area. Tha driver exits the vehicle and accumulates carts and loads tha truck with multiple cans. The
truck cart capacity is 45 carts. Tha carts are then taken to the Terminal that 15 1n need of carts, which again
requires exiting the airport in order to gain access to the proper taeminal ioad,

Terminal A Bus Slop - A cart associate walks 1o the Bus 5top at Terminal A to coltect loosa carts and retum them
ta the CMUs at Tarminal A.

Terminal B

licketing - A walklng route where the cart assoclate will collect loose carts starting at the front of the Curb
outside Door #1 departures and follows thraugh the end of the curb Door #7, then proceeds to each tieketing
counter 1o cellect any loose carts. The carts collected will ke returned to ticketingunits B30, B 31 &8 32, The
axress carks will be taken doewnstalrs onta an elevator, no more than B at a time ta the Arrbvals Leve! where

interling tunnel leads inte the customs area. Attention is paid to alcoves and corners by elevators and ticketing
offices for loase carts that have accumilated.

Gate's Leve| and Ajrtrain Platform - cart associates walk to the security checkpoints to collect any loase carts,
The carts collected will be returned 1o units B 30, B 31 & B 32 on the ticketing curb, The excess carts will ke taken
downstains on an elevator to the Arrivals Level where interline wnnel lzads inta the customs area, also checking
CMLYs by baggage claim to balance these anits,

Bag Claim = A& walking route whers the cart associate will scan the entire curb$ide area starting at doord] near
thé Taxi Stand through door # 12 and bus area. Loose carts are collected and returned inside the four bag claim
units BQ1 through BO3 and BO? {outside dooré 7). The associate will alse walk the level down to British Ainetays
where their ticketing counter and check in is located. Fram there, the cart associates walks to the Transit Bus/
Shuttle Stand to collact loose carts and fill Tl B3OS at the Bus stop.

Concourse - 1here are no unts on the B concourse, however, once a week, an associate will check the concourse
and remave any carts (broughtin by airport personnel] and return them to the ticketing units.

- Cystoms - Carts are celivered [from the various other routes described abave) via the Fardd F450 truck to

Chsor #12 on the arfvals level, The vehicle has to be parked horizentally and the lead is drepped on the curb.
Unloading the truck is a two staff operation in order 1o mmaintaln safety on the curh.

Carts arg pushed up the tunnel with a QuicKart theough the interhne area and through a rall down gate that s
accessed with a key. This is 2 seqcure door leading into a sterile area so two staff are needed as only equipment 15
allowed to pass through this daor. The Ambassador receives the ine of caris on the other side of the door and
Alls the staging areas. The Customns area at Terminal B consists of tweo parts, the North Area and the South Area.
The Morth side has two CMLUs (BCO4 & BCOS) plus a staging area that holds 150 cants. The South side has four
Challs {BLON, BCO2, and BCO3 & BCOBY plus a staging area that holds 220 carts.

Termina i ~The Ford F450 truck is driven up and down each iow to collact carts from the
parking arga and taken tg the Terminal that is in need of carts, The driver exits the vehicle and accumulates carts
and inads the truek with multiple carts. Mo more than 45 carts can ba loaded ata timae. Alsg, the Cushman is
used here to collect the carts and stage them between Terminal B & C parking lot The driver is called when thera
are 45 carts staged to he collected and taken to Terminal C Airside for customs {see route 2 below under Terminal
Ch

Ierminal B Bus Stop — This is [acated between Terminal A & B. A cart assoclate watks to the Bus Stand to collect
lpose carts which are then returned to the CMUS at Terminal B,

At nfermation conteimed heren this section s the proprietary and confidertlal progerty of Smarte Carte Ing,
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=  Terminal

Teketing = There are two levels of ticketing at Terminal C. Irnternational (top level and Domestic
{midd|e level). Both are walking reutes where the cart associate will collect loose carts starting at the
frant of the curb outside Donr #1 Departures and foliow throUgh the end af the curb Door #4, then
proceeds ta the each ticketing counter to collect any loose carts. The carts collacted will be returned
to tickating units © 06, C 07 &< 10. The excass carts will be taken downstairs onto an elevator to the
Arrivals Level where the intetline tunnel [see Route 1 belaw) i2ads onto the RYSR. The cart associate
proceeds to the Mid - Level curbside to rollect [oose carts and refill the three CAiUs IC080 11 & C

12}, Attention ts pard to alcoves and corners by elevators and ticketing offices for loose carts that have
accumulated.

Domestic and Interpations| Bag ClaimfAnivals ~ A walking route where the cart associale will scan for
loose carts starting at the taxi stand, proceeding to the courtesy bus and airport shuttle island, then
to the active pickup area, Loose carts are collected and returped inside to Lhe five bag claim units C1
through €5 via a Quickart. Another assoriate will scan the door & custom hall exit ares and baggage
recheck where a lot of carts accumulate. Any excess carts collected inthe arrivals area, are Taken via
Quickart to the tunnel at the RYSR for return t the custerms hall (see Route 1 below).

Contourse - Thers are no units on the € contounse, however, Onee 2 week, an 25500 vl chedk the
concourse and remeve any carks (brought in by airport personnel) and return theim te the ticketing
units,

Customg - There are two routes uzed to bring carts ints the customs hall. Both moutes lead o the
customs hall tunnel, the first via an inside terminal route to the AVSR, the second wa externor alrport
roads to the RYSA

0 Route 1 uses an Arrivals tunnel and a door located near the bag claim area inside the terminal,
Excess carts collected from the arrivals and departuras levels of Terminal Cwill use this route, The
Arrivals tunnel connects to the RYSR and only equipment can pass through the tunnel. The door
next 1o the tunnel is secure and our staff use this door to access the RYSR. A Cushman i then used
on the RYSR to move lines of 45 carts from the Arrivals tunnel to the customs hall tunnel, which 15
distance of apgroximately 200 yards.

o Route 215 the most challenging route, Al carts collacted inTerminal C parking or ather areas of the
alrport that need to be returned to Terminal C custams must use this route. A Ford FA50 truck and
traiter transport the carts via vse of the exterior aleport roads. The truck has to circle the airportin
otder to gain entry to the BYSHE at a secure checkpoint. Access is gained by P-4 and the truck drives
on the securs roadway to the plek-up 2nd drop off polnts indicated abave, The Ford F450 drops
off a load of 45 carts to an area outside the tunnel. The driver guides carts up through the customs
hall tunnel with a Qulckart, while an ambassador on the ather side takes cantrel of the 1ow of carts
coming through the door. This 15 a two staff operation as this is a sterile area and only equipment
can pass through the roll down gate.

o Terminal € Custom Hall has two CMUs (CC01 & CC03) each halds 120 carts and a staging area that
holds 300 carts.,

Terminal © Short Term Parking Garage = The Ford F450 is driven up and down each leval to collect carts
from the parking garage and taken 1o the Terrminal that is in need of carts, Also, the Cushrnan is used
here with the sama procedure of driving up and down the rows adding cants to the line. After the carts
are callactad, the drlyers stage them batween Terminal B & C parking lot. The Ford F450 driver is called
when there are 45 carts ready to be collected and taken to Terminal € Airside for customs.

A fermicttion fomfolmed frerele tis sechan is the proprstary ond confident!al property of Smmite Corte, inc
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—  Jermipa Taui d f Arrjuals Curb = The QuicKart is used on the curbside by Door #8 to
collect carts and at the Taxi and Bus Island. This area accumulates a lot of carts and a cart associate s
assigned a walking route here as well, Carts collected here are returned te the customs hall via route 1.

= Copgourse - Thers are no units on the C concourse, however, once 3 week, an assaciate will check the
gates and remeove any carts and return them to the ticketing unlts.

*  P-] Parking - The parking routes are performed with a Ford F450. The driver will proceed on the ground
level to callect carts going up and down ach row of vehicles. Thera 15 no CMU atthis location. All carts are
returned to the Terminal B or C customs staging argas.

= P2 Car Rental / Long Termn Parking - The parking routes are performed with a Ford 450. The driver will
proceed on the ground level and cover the eatire parking lot. The driver will check unit P02 far any excess
carts The driver has to exit the vehicle to check the inside of the Car Renter facilities. Carts accumulate
inside where passengers pick up their rental cars. All carts are returned to tha Terminal B or C customs
staglng area.

+  P-3Car Rentald lona Term Parking - The parking routes are performed with a Ford 450. The driver will
proceed an the ground level and cover the entire parking 1ot The driver will check unit P 03 for any excess
carts. The driver has to exit the vehicle to check the inside of the Car Renter facilities. Carts accumulate
inside where passengers pick up their rental cars. Tha driver accesses the Rental car garage and preceeds to
the top level, driving up and down each row. The route proceeds to each of the lower levels and the driver
has to exit the vehicle to lead the truck when necessary. All carts are returned to the Terminal B or C customs
staging area.

« P-4 Garage Hotel Shuttle £ Long Term Parking - The parking garage has six levals. The Ford FAS0 driver will
go to the top and work their way back down to the ground level driving up and down each row to insure all
loose carts are accumulated The driver will check unlt P 04 for any excess carts. All carts are returned to the
Terminal C customs staging area.

o Ajrirain Statien - The station pick up 15 performed with a Ford 450 The truck is patked in the service [ot and
the driver procesds to the second floor platform. The driver will check unit B 0 For any excess carts. All
carts are brought down five at a time in an elzvator, loaded on the truck, 2nd retumed 1o the Terminal Bor
customs staging area.

+  AirSide Procedurgs - Coordinate access to ramyp areas with Port Authority in order to perform the drive
through and recover carts. In additlon, we will request a Part Authorlty escort to office areas and storage
rooms T recover carts within all three teyminals, This ooours twice a year.

La Guardia Airport (LGA} - General Balancing Route

The Delta and LS Alr Terminals will increase In cart number throughout the day due to passengers renting carts
in bag «laim at the Central Termnal and wansferring to a departing flight on Delta or US Air. We balance carts via
Cushman from the other two terminals back to the Central Terminal  Our cart associates take any excess carts
from ticketing levels dawn to bag £laim within the resperctive terminals.

+ DeltaTermtnal
— Ticketing - A walking reute where the can; associate will collect Ioose carts starting at the south side door
on the cuch and procesd to north side door at the end of the curb. The associate then proceeds inside to

the Northwest and Delta ticketing counters, to the security checkpoint, and then to the area beside the
gate. The carts collectad will be returned to units an the ticketing curb. The axcess carts wil| ba taken

Al infermetion comtined heraln this section K (e propnetory and coafidentlal property of Smarte Carte (Bc
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downstalrs 1o the bag claim units five at a time via an efevator

- Ban Claim~ A walking route whers the cart associate will scan the island near Active Fickup and then
procesd to tha entire length of the curky outside arrivals including the Taxi stand. Loase carts are
collected and returnad inslde ta the bag ¢laim units [CMUs 1-0, 1-02, 1-03, 1-04, 1-05]. The inside of the
terminal at bag claim is checked for loose carts and any excess carts are placed into a capture unit on the
curb fortranspert via Cushman fo Central Terminal.

- Parkung Lot 45 % 46 - The cart associate drlves the Cushrnan across the outer roadway into the parking lot
Each tow is driven and loese carts are attached to the line. Once the lot in front of the terminal is cleared
he proceeds to the lot on the side of the terminal and follows the same procedure going up and down
each row of cars. The fine of carts iz pulled onta the arrlvals curb and carts are moved into the terminal by
hand and balanced into Cills,

+ U5 A Terminal

— Ticketing - & walking route where the cart assoclate will collest loose carts on the Departures curk,
proceed inside to all the US Air ticketing counters, clear the area by the TSA chackpoint and check the
entrance to the gate. The carts collected will be returned Lo ticketing units 2-30 & 2-31. The excess carts
will ba taken downstairs to the bag claim units.

— Bag Claim-— A walking raute whers the cart associate will clear the entire curbside area on Arrivals
including the taxi pick up. Loose carnts are collected and returned insice to bag claim units 2032, 3-03,
2-04.

- Bag Claim US Air Shutite - A walking route on Lhe far side of the Arrivals level of the tamminal. Carts
are cleared by passenger prck-up, on the length of the arrlvals curh and at the Taxi Stand. All coarts are
returned to CMU 2-017 inside in the lobby area,

~ Parking Lot #3- The cart associate brings the Cushman from the Delta Terminal over 1o the latat US Air
and proceeds to go up and down every row of cars starting at the far end and maving forward. The ine

of carts is pulled anto the arrivals curk and carts are moved into the terminal by hand and balanced into
s,

= Central Terminal

= Tigketing - A walking route where the cart associale will collect loose carts starting at Gates A& B and
procesd to the ticketing countars For Alr Canada, Alr Tran, Continental, Frantier, Michwest, Jet Blue and
Sptrit Afr. Any loose carts found along the way will be placed in ChMEUs 3-30, 3-31, and 3-32. The associale
pracesds te the TSA checkpeint and gathers loase carts and replenishes the same Chils on the ticketing
curb. Any excess carts are staged outside on the far end of the curb to be taken downstairs via Cushman.
The assctiate then makes his way to Gates C & D, checking the ticketing counters for United, and
American Airlines and then on ta the T5A checkpomt Any loose carts are returned to COUs 3-33, 3-34,

3-35. Any excess carts ane taken to the staging area an the curb where they will be balanced down via
Cushrman,

~ BaoClaim A & f - A walking route where the cart associate will colloct carts on the curb, outer roadway
island and taxi stand and returns them ta hag claim units 3-01,3-02,.3-03,3-04,3-05.

— BagClaim L& [ - Awalking route whete the cart associate callects carts on the curb and taxi stand and
teturns them back inside bag claim to units 3-08,3-07, 3-08 & 3-00.

— Central Terminal Galage s Lots 41 & #32 — This garage has four levels and tws CMUs. The cart associate
will drive the Cushman to the top level and work bis way up and down sach aisle, gatherlng logse carts.,
He will drive the Cushman down each [evel following the same procedure and balance the apprepriate

All infermation corfaiped hereln this seciman i the proprietary and confidential property of Smorte Corta M
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amountaf carts inte the garage units 3-60, 3-61. Tha associate will drive the 1ermaining carts across both
the cuter and inner roadway to the anlvals curb. The carts are then moved by hand into the arrivals bag
claim units.

— Long Teym Parking - The cant assaciate will take the Cushman and proceed to driva down each alsla
faaking far boose carts to clear, Carts callected will ba balanced imés the uits at the
terminals.

* Ramp Side Pracedures - Coordinate access ta ramp areas with Port Authorty of MY/M)
and Operalions at [GA in order ta have a Ford 450 dnve the ACA and recover carts. In
ardditian, we will requect a PANYN ] escort 1o office argas and storage rooms to recaver
carts. This ocours on a gquarterly basis.

Stewart Internaticnal Afrport (SWF)-General Balancing Route

* This locatien has two ChLs with quarter reward. The CMUs self-balance therefore,
hourly labor is not required.

Secdiy Mleh

All Smarte Carte alnport lpcations receive 3 minimum of one operational and financial audit each year, with
larger lacations receiving at least two audits per year. The operational component of the audit ensures that
performance; appearance and safety standards are heing met for bath aur praducts and sur emplayess.
Because managing a uggage carf concessioh involves the handling of cash, Smarte Carte’s internal audit
program includes a financial companent with meticulous safeguards to secure ravenue.

Audits are conducted by area managers and are typlcally unannounced, Within 30 days of completion of an
audit, area managers are requirad to submit thair findings to Smarta Carte’s full-ime interpal auditor al cur
corporate headquarters. The internal auditar reviews each audit and the issues identified,

In addition, the internal auditor conducts unannounced operational and financlal audits thraughout the year.

a R o

Smarte Carta is committed ta mamtammg ﬁnanc1a| data security and the prevention of ¢redit card Fraud, Afl
of Smarte Carte’s equipment 15 compllant with Payment Card® Industry Data Security Standards (PC-DS5),
Srmarte Carte uses Trustwave's Tystieeper for annual certification and perfiorms an extermal monthly scan for
vulinerabilities ensuring campliance with configuration requirements of applicable PC-055 standards, To aid
in further fraud protectian, credit card use bistory is continually analyzed at each CMU far patterns of abuse,
suspect cards are placed on a hot [ist and re-authorized bafore allowlng vend.

CMUs are equipped with insertion type card readers that accept Visa, Master Card, Amerlean Express and
Giscover. Additionally, sach CMU is zble to accept a Smarte Carte Gold Card that allows for a complementary
use. Credit card transactians are pre-autharized using private and secure WIF, DSL or Celular Ethernet
cannectivity to the processing bank, Equipment is tested and monitored dally ta ensure correct aperation and
berause connectivity can be lost, CAlls can be placed into a made of aperation that will continue to allow rental
and not inconvenience travaling passengers,

Allhwfarmation contaimed harain this sectan o the progretony and confidentiol property of faeyte Corte, Inc,




Customer Servics Plan

When you think about what Smarte Carte provides in an airport setting, it really 1sn't
carts. We are the frst point of contact for most customers arriving at the airpart. Its
an apportunity to move - wory free and stress free - from one place to another in the
airpart. That takes a lot mote than justinstalling carts! The product is SERVICE. Qur
systems and people are what make Smart Carte the best choice for your airports.

Wa put ultimate focws on the traveler experience, It's the PEQPLE of Smart Carte that
help make the experience for Port Authorlty visitors! Smarte Carte employs over 204
people serving the four airports, and pravides competitive wages and comprehensive
benefits including health and dental coverage for our team memibers,

We are PRCUD to be providing jobs in the Mew York and Mew lersay economy!

We place a high value on customer service and customer concerns. Cur equipment is

E}(F-ERIE_N{:E' Units at Various Fort Authanty af MNew York andg
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the conduit through which we provide that service, To that end, our custamer service
strategies focus on eliminating potential problems bafore they happen and quickly resalving any guestlons,
COMIMEents, CONCErRs of problems thal our Customers may have.

Customaer service bagins with extensive training and solid employee management programs. Smarte Carta’s
missian 1s 10 exceed customer expectatians based upon a synergistic cambination of people, equipment, and
Frocedures,

L4

Customer Service Trained Staff - All on-site managers, supervisors, Customer service associales and home
office operations personnel recelve extensive customer service tralning. On-sita staff wears our corporate
unifarm to readily identify them to passengets wheo waould like assistance.

Equipment Emergency Contacts
Smarte Carte designates an emergency contact manager for each shift, and that contact 15 asslgned a

specific phone to handle emergencey lssues. The number is communicated 1e local Part Authanty operations
personnet and bath airline and terminal managers. Emergency cell phone numbers are provided below:

JFK International Alrpost — Designated manager an duty 347-723-7933

Mewark Liberty Internatianal Airport - Gesignated manager oh duty 973-332-2271
La Guardfa Airport = GM Henry Ty 347-992-3405

Stewart nternational Arport — Carlas Montoya 973-665-4765

In addition, Smarte Carte has a 24 hour toll-free telephane line ta handle incomlng custorner service
requests. This toll-fiee numberis clearly displayed on all of our preducts. Smarte Carte offars a customer
service arga on aur Web site fwwwsmartecartecam) where CULTIMErs can provide feedback or suggestions
regarding our products and services as well as repart issyes or request refunds.

All refund requests are processed promptly. We have a “no-guestions-asked, satisfaction guaranteed”
palicy.

Chur customer service representatives immediately notify the on-tduty manager of reported problems s
we can respond prompthy.

Customer Service Data - The data from every customer service call 1= recorded and tracked at the heme
office. This informatian is used o monitor aur performance ab every airport and to identify potential
opportunities for design modifications to eliminate the most commaon problems.

AN informatios conteined berein this section Is the propretary end cenfidentiol property of Smarte Carte Ing
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SlEhing My
Smarte Carte |s pleasod ta offer tha PANYMN) a project leadership team with a wealth of professiunal credantials
and proven success in designing, Installing ard managing a uggage cart concession,

«  President & CEQ, Ed Rudls

*  Senior Diractor of Cparationg, Kt Larsen
The buslness deye|lcpment and operations staff assigned to the PANYMN] airports serve as the ‘chairmen”
of the managernent team to assurg compliance with contract terms and complete customer satisfaction.
Ongeing communications and face-to-face meatings with the FANYN) and the individual airports’
management staff will ensure clear understanding and agreement ot our muludl goals of praviding the
best service to passengers and airport visitors They will oversee the planning, implementation, and fine-
tuning of Smarte Carte's contractual comrumitments and service and also oversees the corporate resources
needed to design, install and operate our luggage cart service at peak efficiency, effectiveness and
professlonalism. Please reference Attachment 2 for key aperations management resumes,

+  Area Manager, Christapher Baile

+ City Manager, Manny Aureus
Owr area and city managers have extensive Smarte Carte knowledge and are stralegically located
throughout the country so that thay are able to respond taissues at any of their [ocations in a timaly
manner. The area manager responsible for the PANYM) airports 1s based in Newark Liberty International
Airport The City manager is based cut of La Guardia Airpart. The following is a list of some of the duties of
DUF ares managers:

— Canstantly manitor the aperatiatal and financial performance of thair respective lacations.
—  Awudit 2ach location for adherence te Smarte Carte equipment and se1vice standards.
- Counsel train and develop the skills of aur location managers.

—  Actas a secandary contact with airport operations staff te address any issues not resolved by the
lucation manager.

—  Work with airpart operations staff b facilitate movement of Smarte Carte equipment to provide the
best posslble service,

Flease reference Attachment 2 for key cpemiions management resurnes,

= Management
The lecation is managed by a General Manager and two Assistant General Managers. The airpart is then

divided into three rones, and each zone is supervised by Terminal and A<sistant Terminal Managers, Flease
ieference Attachrment 3 for an organization chart for details by zone,

»  Securty & Seryice Associates (55As)

-  Function
Smarte Carte's 5345, of more commonly kaown as “Blue-Chip Ambassadors” work on the departure
tevels near the curbsida wnits, They assistin the rental pracess, loading luggage onto carts, ganeral
airport directians and deter hustler activity. They are intimate with flight schedules and airling locations

Allnfermafion contaimed herefn this sectlan i the propriesony and confidential property of Smarze Cagte, I,
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throughout the airport.

Staffing
554 staff ranges fram approximately 15-20 5545 which eguates to B0 hours 3 day in the slow periods
and 120 dunng busy periods. We employ both full-time and part-time S54As.

Shifte by kermminal are listed belenw:

Terminal 1 - Monday - Sunday Tpm - &pm

Terminal 3 - Monday - Sunday 11am - 6pm

Terminal 4 = Monday - Sunday 6am - 2pm, 2 pm -~ 10 pim, dpm - midnight
Terminal 5 - Monday ~ Sunday 11am - épm

Terminal B - Monday - Sunday 11am - &pm

Unifarm
5545 ans provided blwe dress shins, fackets, atc

*  Ambassadors

Functicn

Smarte Carta's ambassadors work in the customs baggage clalm. They assistin the rental process,
loadding Iuggage anta carts and general aifport directions. They are intimate with fiight schedules and
altline locations threughout the airpart. Ambassadots provide change for large bills and exchanae
foreign currency.

Staffing
Amnbassador staff ranges from appraxmately 15-20 which equates to B0 hours a day in the slow periods
and 120 during busy perieds. We employ both ful-time and part-time ambassadors.

Shifts by terminal are listed below:

Terminal 1 - Monday = Sunday 10am = 1ipm
Terminal 3 - Monday ~ Sunday dam - Spm
Terminal 4 - Monday - Sunday 24 hour coverage
Terminal ¥ = Monday - Sunday Gam - 12pm
Terminal 8 - Monday - Sunday %am - 17pm

Uniform
Ambassadeors are provided pouches, blue drass shirts, jackets, etc

* Airtyaln Drivers (ATD}

-

Function

Smarte Carte's ATDs work thraughout the entire airport. They are respansible for balancing carts from
the various air trait stops and throughout the terminals, Balancing 15 required as many passengers rent
carts in airport terrminals and take them to Federal Circle, Jamaica & Howard Beach station, and long
term parking. The rarts are then collected via trucks and trailers and then driven back to the terminals.
Balanclng carts by using the air trin s not allowed,

Afl infay matian contained bererq this section Is the propnetany end confdential property ef Smorte Corfe, e
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—  Staffing
ATD staff ranges from 170 hours a week in the stow peneds and 210 during busy periods.

—  Unlform
They are provided palo shints, hats and Jackets.

= Custarner Service AssoCiates [(CSA'S]

=  Function
Smarte Carta customer service associates transport carts from high return areas to high rentat areas
to ensure carts are always avallable to customers, They alse perform daily cleantnn of carts and
cart management units. They pravida custamer service by assisting passengers and maintain good
cammunication with other employees and facility management. They also learn and practice safo work
hahits assuring safety to s=lf coworkers, airport property, passengers and Visitors,

- Staffing .
We currently have approximately 70 cart assoclates an staff. We employ both full tima and part tirme

assaciates. They cover shifts 24 hours 3 day. They are assignedd ta the varlous terminals based an Mght
sehedules,

—  Uniferm
545 are provided polo shirts, hats and jackets,

»  Malntenance

—  Functlon
Ensure CMUs, carts and all cart-maoving equipment 15 warking at optimum levels. Perlorm preventative
maintanance, all repalrs, detail cleaning and manage part inventary.

— Staffing
The malntenance staff consists of a maintenance manager, three technitians and three staff membars,
The maintenance shep is kacated in Building 14

» Finance

—  Function
Femaove, count and record all cash fram CMUS, recard meter reagmgs and enter all data into the
collection data base. Arrange bank depostts and coin orders. Perform daily payment tests on CMUs.
Prepare and audit ambassador pouches. Review international currency exchange rates.

- Staffing
The finance staff consists of a manager and three staff membars,

Allmformotar coatained hevelt this section s Me proprietery and canfidentiol progerty of Smarte Carte, e,
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. Managemett

The location is managed by a Genetral Manager, three Terminal Managers and three Assistant Terminal
Managers. Flease reference Attachment 2 for an organtzation chart for more detail.

= Ambassadors

—~  Functien
Smarte Carte ambassadars workin the customs baggage claim areas in Terminals B and €. They assist
in the rental process of carts, provide changs for passengars and a1d in the movernent and collection
of carts, inside and outside of the customs hall. They are intimate with flight schadules and awline
locations throughout the alrport and provide passengers with general airport directions.

— Staffing
W currently have 7 Ambassadors an staff, working 35 hours a ‘week dunng slow pediods, 40 heurs
during peak periods, We ernptoy both ful-time and parl-4ime ambassados.

Staffing by terminal is listed below:

Terminal - Monday- Sunday 4:30 am- 7230 pm
Terminal B- Monday- Sunday 5:00 2m-12:30 am

—  Unifarm
Arnhassadots are provided pouches, gold color pole shirts, jackets, ete,

. IFTral e

— Funttion
Excess carts tend to bulld in departures at Terminals A, B and C, as well as all parking areas dua to
connections and the Airtrain, These carts are balanced via the F 450 truck to either customs area in term
B, or C. These vehicle routes require the trucks to exit the airpert and use outer readways in ordet to
access tha different leve|s of the different terminals. Cushman's cannot ba used as there are no roadways
connecting the parking lots to the terminals. Also, within each terminal, carts tend to build on the
ticketing levels and are than required to be returned down to baggage claim. Driver’ alse need to check
all rail link stations as well as loho 1erm parking garaoes, which reguires the Ford FASD to diive all fevels
of the garage to pick up loose carts.

— Staffing -
Abrtrain staff ranges 160 haurs a weekin slow periods and 200 during busy pericds Wa currently start
the drivers at 4:00 am to 1:00 am; every hour of our operation is staffed with a driver.

—  Uniform
They are provided pala shirts, hats and jackets

Allinfermation contmined harelit (his séctfon & the propnetery end confdenttal property af Smarte Corte, I




Froposal to Install, Maintan and Operate
SeifService Aifine Passenger Luggage Cart Cantrof
Unis at Vanous Port Authority of MNew Yark and
Mew fersey Airborts Yid Priviege Permmit

- Funitlen
Smarte Carte customer sarvice asscciates fransport carts from high return area to high rental areas
T ensUre carts are always available to customers. They perfarm daily cleaning of Carts and cart
management units. They provide customer service by assisting customers and maintain good
cammunication with other employees and facility management. Thay also learn and practice safe work
habits assuring safety to self, coworkers, airport property, passengers and visitors,

- Staffing
We currently have 12 C3A's an staff. We employ both full time and part time associates They cover shifts ,
from 400 am to 110 am for a tetal of 21 hours a day, They are assigned to terminals A, B and C based on
fight schadules. They are moved throughout tha day as business dictates.

- Unifarm
{EA's are provided pala shirts, hats and jackets

Maintenance

—  Function
Ensure Chilts, carts and all cart-moving equipment is working at aptimum levels. Perform preventative
rrraintenance, all repairs, detail cleaning and manage part inventony.

— Staffing
Tha maintenance staff consists of a maintenance manager and three technicians. The maintenance
shop is [ocated in the customs hall of Terrminal B.

Finance

—  Function
Remove, count and record all cash from CMUs, record meter readings and enter all data into the
collection data kase. Arrange bank deposits and coin orders. Perform daily payment tests on CMUs
Prepara and audit ambassador pouches. Review international currency exchange rates.

— Staffing
The finance staff consists of ane finance manager.

Management

The location is managed by 3 General Manager, a City Manager and two supervisars. The managers are
responsible for all finance and general maintenance work. Any substantial maintenance work is performed
by JFK staff. Plzase reference Attachment 3 for an organization chart for mora detail

ustomer Saryj
-  Funztlon

Smarte Carte customer service associates ranspart carts fram high retum area to high rental areas
to etisure carts arg always avallable to customers, They also perfarm daily cleaning of carts and

Aff mformatian contalmed ferein this sectaan s the propaetary and confidential praperty of Smarre Carte, ind.
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cart management units. They provide customer service by assisting custemers and maimtan gaced
communication with other ernployees and facility management. They also learn and practica safe work
halits assunng safety to self, coworkers, alrport property, passengers and visitors.

— Staffing
We currently have five cart associates on staff. We employ hoth full Ume and part time associates. They
cover shifts from 400 am to 100 am for a total of 21 houts a day. They are assigned to Terminals B, C and
[ based on flight schedules. They are moved throughout the day as business dictates.

—  Unlform
CSA's are provided polo shirts, hats and [ackets

*  Management
Stewart International Airport is managed by a part time manager wheo vistts the location twice a week to
ensure the carts are balanced batween the two units 2nd the equipment is waorking.

Home Office Support Center

One of the inteyral pleces to the success of any Smarte Cartz operation 15 the home office support center. At
the suppart center, Smarte Carte has a team of 70 individuals whase sole function is to suppert the staff at each
of our locations. From Technical Services staff that provides equipment infarmalion and training to Human
Resource staff that provide employee support and training, the suppeort centeris a critical piece in the effective
management of our operations.

smarte Carte’s lecatian managers have the full support of all departments at cur home office suppert center in
Salnt Paul, Minneseta,

SINarECar e
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They are listed below with a description of the rales and responsibilities of each.

= Accounting f Location Analysis - Qur accounting and location analysis department monitars
information an transactions, revenue, usage and service codes. This information js captured threugh
each preduct’s microprocessor. The data is electronically transmisted to our world headguarters on
a scheduled basis. Lsage and revenue data is alse recordad manually to provide reporting system
redundancy.

At the end of each month our wotld headguarters accounting/location analysis departmentanalyzes
the manthly perfarmance through the use of our location analysis database, This database processes
the monthiy reporting data (rents, returns, cash, ete) and compares actual meter reading s with actual
bank deposits. We will then provide the PANYNJ a report that lists the total monthly revenue. This
commisHnn settlement statemant will 2ccompany the monthly payment to the PANYR).

In addition, our location analysis database lIdentifies “red flags® This s infarmatian that may indicate
a prablem at the location, including cart loss, theft or posstble cart hustling situations. We use this

informatlon io track location performance and identify trends. T
e SRR

*  Engineefing / Technlcal Support f Planning - Smarte Carta is recognized
by travelers, airperts and campetitors a5 the warld leader in designing and
maraglig passenger setvice solutions for the global matketplace Curteam
of engingers, technicians and cperatleh prefessicnals continuously strive o
impreyve Our equipment through innovative, customer-focused products and
product ehhancements.

The advantage of a Smarte Carte management system is that we design

and mapJfacture our own equipment far use at our arport concessions
worldwide. Qur englheering staff recelves input from ocur field persannel,
airports and travelers in arder to design the products cur customers want that
will work efficiently in the airpart environment.

Our technical suppart department provides technical assistance via telephone
as well af extensive technical equipmett manuals to aid feld personnel in
trouble shoating equipment problems.

Owur staff of planners i responsible for coordinating and executing each
installatian, ensuring that both produect and necessary rescurces are available to quickly and efficiently
install eath passenger service operatian.

*  Hurmnan feseurces - Qur corporate human resaurces department supparts the recruitment, screening
and hiring process, working directly with local and regional management. The HR department
coardinates the advertising placements, screens resumes, congducts telephane interviews, background
chiecks and creates a short list of the most qualified candidates. They also participate In on-site
interviews when required,

The HR Crepartment 15 alzo responsible for the coordination of benefits and leads the efforts of

continuaUs training for our persannal. In coerdination with regional management, HR provides various
training Manuals and sklls assessment testing.

Athinfarmeaticn conreimed hereim this section & the propretory and confidential praperty of Smarte Carte, fnc




.
T Proposal to lnstal, Maintewr ond Operate
SRS FJ E Self-Servce Awlne Passenger Luggage Cart Controf
Walls .{ 4 (Ijﬁ_rl‘_,” HE E}(PER'EN © Ukirs at Yavious Fort Autherity of New York and
7 f thw]ZET Mew fersey Afrpores Via Frivlege Permait

In addditian, Smarte Carte has 4 designated Human Resources manager located in the Smarte Carte IFK,
offica to hardle all employee relations.

Marketing/Communicatians - Smarte Carte’s marketing department rs devoled o effectively
communicating Information about our praducts and services toyour custamers Including:

-~ Information Directories: We suggest that Smarte Carte passenger service locations be included
on all information kiasks and/ar service directories at the alrpart and on your web site to assist
travelers. We will provide any informatlon or artwork thatis needed.

~  Paint-of-Sale: Smarte Carte’s marketing department has daveloped product paint-of-sale signs
that are visible from a distance and communicate passenger service availability to travelers Our
preducts also Include step-by-step instructions that maka capt rental easy.

= Directional Signs/Brochuras: At the airport’s request, Smarta Carte's marketing and graphics
staff can provide additional signs directing travelers to passenger services and/or brochures that
include a diagram of the airport showing Smarte Carte locatians and other Infermation abaut the
Smarte Carte service,

—  Press Raleases: At the airport’s request, we can prepare a press releasa to be sent to all local
newspapars, television and radio stations and business publications. The release will focus on the
added convenience the smarte Carte sarvice providas travelers through your airport,

-  Atthe local level, we will continue to work with the Port Authority, aifines and terminal managers
ta positan our CMUs Inideal locations ta generate the highest lovel of passenger rents. Sur CMUs
are equipped with lighted tri-signs that increase visihility to passengers. Wa provide ambassador
service in all customs halls, greeting arriving passengers, directing them 1o gur CMUs and assist in
the rental process by providing change and converting foreign currency. At JFK, we implementad
the curbside Blue-Chip sarvice where our 554% greets passengers departing the airport curbside
and offar directional asststance a5 well as promaoting the use of qur carts. Smarte Carte staff is the
first potnt of contact for most arqiving and departing passengsrs in yaur airports.

Manufactunng - Cur manufacturing department works hand-in hand with
aur feld lacation staff, enginesrlhg and our technical support department
to ensure that product, replacement parts and product upgrades of
enhancements are readily available to meet current and future neads.

Infetrmatlon Technalegy - Dur IT department provides
telecommunications and information technoloagy solutions to

our Baltimore staff. Ther support ensures that field staff s able to
cormimunlcate with the network sérver at world headguarters to agoess
thelr filzs, get their e-mails, upload payrall information and daily usage
numbers, IT alse processes and transmits the monthly activity and financial reports electranteally

Atfanformanan camtained herele this section [s the proprielary end canfidentiol property of Siurne Carte, (nc
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FEBRUARY 10, 2009

PORT AUTHORITY OF NY ARND NJ
STEWART HY INTN'L AIRFORT
o BOX 95000-1517
FHILADELPHIA
Z588BB1S

BA 151551517

Regarding: Monthly receipts from carc rentals for
STEWART MY INTH'L AIRPORT for the monch of January, 2069

Jash Keceipts 440 08
Tradit Card Receipts 282 .00
Refunds 0.0
Sales Tax 245,32
Net Sales 697.44
Commigslon Davable &5.77
Less: Minioum Commiasion Paid .30

iy 69.77

Balance Due
AEEEESEFNFER

Regarda.

SMARTE CARTE, INC.

Ches fP0oupe.

Cheryl R. Maysr
Senior Accountant
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MARECH 10, 2008

Smarte {arte, Inc.
[&éol) 429-36l4

FORT AUTHORITY OF NY AND NJ
: STEWART HNY INTN'L AIRPORT
B BOY, 95000-1517
PHTILARELTHIA BA 191951517
Z25BBE1S

Regarding: Monthly recelpts f[rom cart rentals for
STEWART MY TWTH'L AIRPORT for the month of February,200%

Cash Receipts A
Crechii Card Receipts A
Raefunds Lot
Salus Tax o, me
Het Sales -
Cemmission Payable 2.4
Lass: Minimum Commission Paid nooc
Balance e S52.14

Fegards,

SMARTE CHRRTE, INC.

Mike Fhlers
Senicr Accountant




APAIL 10, 2003

Smarste Zarte, Inc.
(BE51}) 425-3G14

PORT AUTHORITY OF NY AND RJ
STEWART WY INTH'L ALREPORT

PO BOX S5000-1517

FHILADELEHIA PA 191%51517
Z3BHEBLS

Begarding: Monthly receipts from cart rentals for
STEWART NY INTH'L AIRPORT for the month of March, 200%

Cash Receipts 230.00
Credit Card Heceipts 213.40
Refunds a.aa
Sales Tax 16,31
Net Sales 425,056

Commission Payablo 42.61
Lesdr: Minimum Commisszon Paid .00
Balance Dueg 42 .81

T

Pt

Regards,

SMARTE CARTE, IMNC.

Mlke Ehlers
Senlior Accountant




MAY 14, Z00n

Smarie Carte, [nc.
(641 429-35L4

PORT AUTICRITY OF HY AND HJ
STEWART WY INTW'L AIRFORL

FO BOW 950D0-1517
PHILADELFHIA TA LOEB51517
ZSBEE1L:

Ragarcling: Monthly recaiptd frewt csact fentals for
STEWART MY IWTH'L AIAPORT for the month of Aprail, 2409

Caah Faceipta TT0,. 00
Cradit Card Feceipts 195,24
A funds 0,00
Lales Tax 15, 4@
Her Sales 445,52
Cocl snicn Pavable I
Laps: Minlmim Commiszion Pald Q.o

44. 5%

Balania Due

Fegara,

SMARTE CARTE, INC,

Mika ENleara
Senlor Accountant

e —— e ——————————————

Page 3 of 4 52042000




JUNE 16, 2uau

Smarte® Tarce, Inc.
[B3L) 429-36l14

PoRT ARUTHORITY OF B AND HJT
STEWMRT MY IMTH'L AIRPCRT
P2 BOK 35000=1517
FHTLADELFHTA
ZSHERLY

FA 131551517

Eegarding:

“noh Hooeipbs

Credit Card Raceipis
Pt Suncts

Salozs Tax

Nk Sales

Tomniaxion BavyaDle
Leag: *inirmum Commiesicn Pa:xd

Balanwue Tug

Regards,
SMARTE CARTH, IHC.

Mike Thilera
Senior Acowaaleant

Morithly receipta from chct rentalys Ior
STERART NY INTN'L AIRPORT for the month of May, o 0b4

Hana T A0t A 0000




JILY 14, 2009

Smarte Carte, Inc.
(6531 429-3914

PORT ALGTHORITY OF NY AND HJ
STEREZYT NY IMNTH'L AIRPORT

PO RO S5000-1517
PHILADELPHIN BR 1019%1517
Z588815

Fegarding: Monthly receipts trom cart rentals for
STESART NY INTH'L AIRPORT for the manch of June, 200%

Cash Receipts

Creditr Card Receiprts
Reiunds

Sales Tax

MNet Salas

Coxmigsicon Payable
Less:  Minimem Coamnizsion Daad

Balance -"D‘JE‘ mwwwll’pﬂm:-_-ﬂmﬁﬂﬁ; f1 Y :.-‘:-_':_-"---- - ST

Regards,

SMARTE CARTE, INC.

Mike Ehlers
Senior Accountant

W el = e A e .




AUGUST 10, 2005

Smarte Carte, Inc.
(H51) 429-36l14

FORT BUTHORITY CF NY AND HJ
STEWART NY INTH'L AIRPORT

PO BOE 95000C-1317

PHILADELPHIA PA 191951517
888810

kegarding: Monthly receipts from cart rentals for
STEWART WY INTHN'L AIRPORT for the month of July,z00%

Cash Receiptsa 153.470
Credit Card Receipts 231.02
Refunds .00
Sales Tax 1B. 34
Net Sales 362.586
Conmissiocn Pavasle 36.27
Less: BMinimum Sormission Pasnd 0.400

o 3E.27

T 3 O A T T

Raegards,

SMARYE ZAATE, Il

Mike Ehlers
Sanigr BoCoUnTenT




SEPTEMBER 14, 2009

Smarbte Cacte, Ino.
LESLl) 4ru=Api4

PORT AUTHORITY OF HY AND NI
STEWART RY ININ'L AIRFORT

P B S5G00-1517

PHELANLFN TR PA IRIPRLILV
b1

kegarding: Monthly zecelpts irom cait rentals for
STEWART MY INTH'L AIRICRT far the menth of Auguat, 2008

cashk Hecclpta

fredit Card fmcoiptas
o f LS

Gaiva Tox

Mat Salas

Cormimyaan Payaple
Laxx: Hoinimwn Commiasicon pPaid

Aalande Dud

Rpgards,

SMARTE CRATE, INC.

tikm Ehlers
Spnior Accountant

Fage 3 of 4 /2172009




CCTOBER 14, 2003

Smarte Carte, Inc.
(651 42%-36l4

FORT AUOTHORITY OF NY AND WJ
STEWART WY INTHN'L AIRPORT

A BOX S5000-1517
DHILADELPHLA PA 191551517
ZEHEA1S

A R g R A, g 1

Fega-dintr: Monthly receliprs £rem cart reantals for
STEWA®T HY INTN'L AIRFPORT for the month of September, 2000

Cash Hecelpts 225,00
Credit Card Pece:phs TZ2.00
Fefunds Q.00
Sales Tax 5.72
Hetk Bales 2485 _28
Commission Payable 29.53
Less: Minimum Commissicn bgrd .00
Bzlance Lu= 23.03

el S TF LD T T

Ragards,

SMARTE CRETE, TNC.

Mike EhRlors
Senicr Accountant




NOVEMBER 12, 2009

Smarie Carte, Inge.
(ehY) 429-3614

PORT AUTHORITY GF NY AND NJ
STEWART NY INTN'L ARIRPORT
PO BOX 95000-1517
PHILADELFHIA
ZE5BEB1S

BA 1915851517

RBaegaralhng: Mo
ETEWART HY INT

S+ Tos

Wail Zzlee

Coprlssan. Fayaole

Logs: Rainimuogn Cemmisatzn Fata

HaLanoo Rl

Fogards,

SMARTE CARRTE, INC.

Mixg inlers

Feioy AJSTount ants

hly receipts from cars @203
L AIazdET fer the monpin

(e

1w

LI

{1 n

M or

m 1

o1y

pA]

L]
af

Y
-t

LI.oAae

fe e

Ll E =

'

~

——a ot — —




DECLMBER 14, 20093

Smarle Carte, Inc.
thal) 429=-3614

PORT ALUTHGRITY OF WY AND NJ
STEWART HY INTH'L ATRPORT
o BOM BROO0-1517
PIRILADELPHIA
ZEHHEE1S

PR 121951517

Aegarding: Monthly receipts from cart rentals for

STEWART WY INTN'L AIRPCRT for the month oaf November, 2002

Caah Receipts

Credit Zard Receipts
Refunds

Sales Tax

et Sales

Commission Payable
Less:  Minimum Commission Paid

Balance Doa

Regards,

SMARTE CARTE, INC.

M1 ke Ehlers
Senior hoecountbant

SR — o mm by




JENUARY 14, Z010

“mAarte Carte, 1nda.
(B51) 4289-34l14

BCRT RUTHORITY QOF NY AHD NJ
ETEWART NY INTH'L AIRPORT

PO BOX 95000-1527

PHILADELPHIA PA 191981517
AOEOEI1S

Regarding: Monthly receipts from cart rentals for
STEWARYT NY INTN'L AIRPORT for the monch of December, 2009

Cash Recelpis
Qredit Cord Receipts
Belunds

Sales Tax

Wer Sales

Commigsjion Payable
Tess:  Minimum Commission Paid

galance Mle

Regards,

EMRERTE CARTE, INC.

Mikhe ERlers
Senisr Accountant
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PEBHRUARY 12, 2010

gmarte Carte, Inc.
(631) 429-3614

PORT AUTHORITY OF NY AND HJ
ETEWART NY IMNTN'IL AIRPGRT

PO BOX 35000-1517

PHILACET.FHTA PA 1919%1%1Y
£Z88BR1S5

Peaerding:  Honthly yecelpts from cart rentals fox
FTIRWART II¥ INIIN'L AIRPORT for the month of Januvary, 2010

Casn Recoipta

Credit Card Receipns
Relut:ds

daleas Tax

MNet Sales

Commissian Payable
Less: Minloum Commission Paid

Balances Due

Ragards,

SMARTE CLRTE, INC.

Mike Enleors
Jeni1or AceounTant

- amie

-




MARTH 12, 200

wd '
ol

rte Carte, [no.
17 429-3614

a
165

EORT AUTHORITY OF NHY AMD NJ
SUEWART WY INTH'L AIRDQRT
T EOK 95000-1517
SHILADELPHTA
YuREHals

PA 181951317

]

Fegnrsing: Monthly receipts from

4

'll

[z

Tans Rocelipts

wridit Card Recelipks
Refunds

HSales Tax

Net Sales

Commission Payvable
Less: Minimum Sommissicon Paid

Balance hue

Hegards,

SHMARRTE CARTE, INC.

cart rentals for

UMY OINTN'L ALRPORT for the month of February, 2010

227.00
148.00
a.00

a2
]
||

JTE T T T




ADRTL 15, 2010

Smarte Carte, Inc.
febhll 429-3B14

PORT AUTHORITY OF WY AND NJ
SUREAAT NY THTN'L AIRPORT

PO ORBOX DSO00-1517

PHILADELPHIA PR 191931517
ZE5RBELS

Regarding: Monthly receipts from cart rentals for
STEWART NY INTH'L AIRFPORT for the month of March, 2010

Cash Receipts

Credit Card Recoipts
Fefunds

Sal=a Tax

Net Sales
Comnl ssion Payable
Less ; Minimur Commission Maid

BAalgwunon D

Regar cis,

SMAT.TE UARTI, INC,

Mi<e Ehlers
Seni1ov AZcountant

e el i 4




P.iet Selection: Batch LevelCa
LEX: 1517 .

Rusiness Date: 5102000

MAY 14, 2010
Snaker Coarte. IRS.
1631y AZ9-3614

FORT AUTHCHE IY OF MY AHD Wt
BTRWAMT KT INTN'T ATRTORT

PO B YTOCI= 10/
FalLADLLFHLM FR LALIRMILLY
Z5E8013

Fegarldinz: MonlPly TaCelp~™s ITIT CXIT rentale i-r
TIMART N¥ TKGH'L ATRPORT For the =orth of &proll, 2230

Caan Recelpls
Cradit Corc Recoipta
P Charicia

Exlen TEZ

Moy Saley

Conadiaslon tavacle
[msn, Hiriwmm Comsk:os 2a.d

Tuloma: Mda

RS,

FMLATE CLATE. okT,

Hike Ehinra
bnior AStSwAtant

PAE] GG
Zd 1.0
[ o)
19.2%

04 . 7L

k)

a4

SR R

Amnyac; 5004 TRM: 24 SE: 24

Page: 30l 5




JUpE 15, 2010

Smarte Carte, Inc.
TatLY 429-3814

FORT AUTHORITY OF WY AND NJ
STEWART NY INTH'T,. NIRPORT
fOoBOXW 20000-1517
PHILADELPHIA Fa 191951517
Z8H49815.

Froarding: Monthly receipts frem cart rentals for
STEWART NY INTH'L AIRFORT for the month of May, 2010

Tanh Recaints

Credit Card Receipbs
melunds

Zales Tax

Mer Sales

Comrisszion Pavable
Less: Hinimum Commizsicn Faird

RBalance [Due

Regards,

SMARTE CARTE, INC.

Mike Bhlers
Sanior Accountant

—_——

= mwrmm o e TR —e -

- 36.B3

L -0 T+




SrmOavte

{551}

SORT AUTHORITY OF HY ARD Nu
STEWART HY INTH'L AIRPORT

PO BOM 495000-151%
PHIIADELIHTA Pz 191951517
PEUHELS

Regarding: Monthly receipts from cart rentals for
STEWART NY INTH'L AIRPORT for the month of Juhe, 2010

Cash Receipts

Credit Card Receipts
Bafunds

Fales Tax

et 3ales

Commission Payable
Less: Minimum Commission Paxd

Balance e

rRegards,

SMARTE CARTE, INC.

Mike Ehlers
Sanior Accountant




Frint Sefectian: Buich Level'Consalidatzd Yiew
LBX: 1517 Asteh Ref: HILY

MGOST 14, 2010
Ynmrim Carkte, Ina.,
(830 A29-3fE4

PORT MUTHORITY QF KY RMD M3

JTEMART nY 1WTH"L RIRPOAT

o e WytDd-15iT

FHLLACELFHIA PR OIR1VALELT -
ZUNARLS

My dsdanyg: Momthly raceipty {rom coZt rentala oo
APENART MY IWNTM"L ATAPORT for cthw monlh af July, JOLD

Laah EmimlpPLa

Cradic Card Racwipra
el unds

Salaem Tax

Mak Salwa

Comalsmpon Favesls
Lags: Wimplmah Corgnbnslan Peld

Balarceo [uob

caarde,

SHAATE CaTE, INC

HLhke En]lwryd
Fenlior Acctdnlant

1%0.C9

23i.00
a.ms

6. €8

ELA )

e

35.27
G.co

ay B3

Ameunt: 50,04 TR 1T SEQ: 12

Fape: 3ol 2




SEPTEMBER 15, 2010

Emarce Carileer, Ino.
foSl) JdEe=-a0%d

PORT AUTHORITY OF NY BND NI
STEWART NY IMTN'L AIRPORT

PO BCOK 95000-1517

PHILADFLEFHIA PR 191951517
Z5AH815

Fegarding: Monthly receipts frem cart rentals for
STEWART NY INTH'L ATRPORT for the month of August, 2010

Cash Receipts 1s%.00
Credit Card Receiptks 221.00
Befunds 0.00
Sales Tax 17.36
Hekt Sales 382 .64

mr rnadlt RS

Commiszronn fayable iB.26
Legs:  Misdimogm Commuigsion Doied on0
Ba lance 1tme

Regardgs,

SMAERTE UnRTR, INC.

Mike Ehlers
Somior Lecountant




CUTOBER 14, 2010

Smarte Carte, Ing.
{65%1) 429-3614

PORT AUTHORITY OF WY AND NJ
STEWRRT NY INTN'L AIRPORT

P2 BOE S3000-1517
PHILADELPHIA PA 191951517
ABBAA1S

Regarding: Monthly receipts from cart rentals for

STEWRRT WY THTH'L AIRPORT for the month of September, 201D

Cash Receipts

Credi1l. Card Receipts
Refuands

Sales Tax

Melr Sales

Commission Payable
Less: Minimum Commission Paid

Balange Due

Regards,

SMARTE CARTE, INC.

Mike Zhlers
Scrior Accountant

o0
S
,n

L
S
%3




WOVEMEBER th, Z010

Smarte Carte, Inc.
(651} 428-3614

PCRT AUTHORITY OF NY AND HJ
STEWART NY INTN'L AIRPORT

M Box 45000-1%17

PHILADELPHLIA PA 191951517%
ZESBBR1S

Fegarding: Monthly receipts from cart rentals for

STEWART NY INTN'L ALRPORT for the month of October, Z010

Cash Recelpis

CredLt Card Receipts
Befunds

Sales Tax

el Sales

Commiszicn Payvahle
Leas: Minimum Commission FPaid

Telance Twe

Regards,

SMARTE CARTE, INC.

Mike Ehlers
Seniocr Accountant

Aeh_On
1e2.00
.00




DECEMBEER 15, 2010

Smarte Carie, Inc.
651 429-36l4

PORT AUTHORITY OF WY AND wNJ
STEWART NY INTHN'L AIRPORT

PO QX 95000-1517

PHILADELPHIR PA 151951517
ZSoegls

Fugarding: Monthly teceipts from cart rentals for

STEWART NY INTH'L AIRPORT for the month of November, 2010

Cash Receipts

Credit Card Recelptas
Boelunds

Sales Tax

Het Sales

Commission Payable
Less: Minimum Comolssion Paid

Balance [Hier

Regards,

SMARTE CARTE, INC.

My ke Ehlers
Senior Accountant

FelmE s AT =

B2, 4173
o.an

Ll 2o 1 - - ]



Pravi-elpgtion: Haich LevelConsalidated Yiew
LBN: 1317 ~— Hateh Rel: 2004 Bush

"

IANURRY 14, 2OTL

Coprte LCarce, Ik,
RS 4353814

BOAT AUTHORTTT OF HT AND HQ
STEWASET Ny [HTH"L MIBPORT

M B 3%5009-1317

FHITALF.LFIIA FA )91921517
c3IFEF1S

Fagarding: Monthly rocoipts froe carct rentals Torc
RTEMART MY INEM'L ATRPORT far tha monith of Docembpar, 2010

Tash Mwcmjpls 192 9%
Credik Card Raceiptn 3300
fgLunda [1 JEH ]
ales Tax AR L]
Hot Salen £40, 54

Al il kT

Connmuaalon Paysble a6
Laas:  MiniMem céombaglon Fald a.00
e
Dalance [k ']
Y —— -
Rt Tk,

SHARTE CAMRTE. IRC.

MLkn Ehlatn
Sanlar Atcountant

Amouni: §0.80 TRN: 17 SEQ: 17 Page: 305 5




FEBRUARY 15, 2011

Smarte Carce, Inc.
i85l 429-3614

PORT AUTHORITY OF NY AHD NJ
STEWHART MY INTW'L AIEPORT

PO RO 95000-1517

PHILADELFHIA Pa 1915851517
2588815

Regarding: Meonthly receiptrs from cart rentals for
FTEWRRT HY INTN'L AIRPORT for the month of January, 2011

Cagh Receipbls

Credit Card Receipts
Rafunds

Sales Tax

et Sales

Commission Payable
Tas55;  Minlmum Commissicon Paid

Balance Due

Regards,

SMARTE CRRTE. INC.

Mike Ehlers
Senitor Acoountant




L3N 1517 Butch Ref: 2014 Business Date: D3/ R/201

MARCH 15, H0ll

EruiTter Cacke, (M.
18878 A0%-14H1d

1
DoAT ALTHORDTY OF oY ARD NJ
LUISART HY THTH'L ALRPDRT

P DG nnLi- 15l

=ILATELEILIA Em 191941517
ThsAth

REQIrOING! MonUNly reocelpta Eroe cath rentala for
STERART WY THTH'L AIRPOST for the madich of Febroary, 261

L.axil Heglplm FET L]
Tl Tt Reralipls [ P
deianda WG
nalmn Taw 11. 3%
Her Zulem A0, T

O —

Celnlebadr Fayablo ap..2
Lixs Mysremen Commd osi o eaka boae
dalaram Dy 10,17

—_—_———— v
Hegakido, .

IMANTE CARTE, IpNC,

Mykm Ehlers
Senlor Aocooaneant

A munund: L) TRN: 22 5K0: 22 (L T}



Trint Selection: Batch LeveliCansolldated ¥iow
LB 1517

LFatch Ref: 2021

smoriecorte

Bonarta Carta, les_
LD YR Bear Farkwey
i P, N SE410

STENANT WY THL ARPDFT
PO B DN 5T
PH_ADEL P, P, TRTH BT

Fer. PORT AUTHOTUTT OF HY AND HJ

—
ST.

[V —

Veralwr Mo, ... .. L%

FEE ARG Mty sy aiots Fem Cint fivriaht
Canh Dypoas
Lorge Cped

Palea Tey
b InCowrr

C oo e o
Lorki WUAS Priegaid.

Cammisulen Dus |Chack Enaiasml
Ragars,

fmark Cane, I
Fli e Tl

it
T
T
JAFL
41 M
#5170

w3
L

Amdont: $0.00

TRM: 1y pEQ: 19

Puge: N ol 5




IPripe Selecipin: Hareh Lewel!Coansalideted View
(RIS Ratck Hof MAls

Basbaoas ik, DELUIFRELE

i M

I STEVMAT WY TN, ARPTRT
1Py I8 930001547
PHILADEL P, P4 HHE LT A

STATEMENT

.. . | e _ i -
FEGATUMNGL Maniivy heCyeprs bors Cie hndlie

Tl Dok il
Capol Lard FA0T: ]
Rl e, aATs
p TR 1572
[ 414,00
Commepter Tett 403
CHculpbnl Cornsmamean, . 1140
Lursts SLAH Pra-pinky, o080
B Cumt { Chveck ruplpue} N LE ]
b,

Sl Car'le, ine.

Frmrumy Tasm

Apiund: SLH

PR 1B SEQ: 18

Fage: 1 af &




it it Selection: Batch Level'Consolidaicd ¥icw
i FsY Baurch Rel: 21017

Smrie Cirbi, Ine.
h Whals Hgar Parawwy
B Poud, WM 3510

"Fmr POAT ALTHOFITY OF MY AND WU
1 BTEWART HY HTHL MRAORT
POk BO 000 1517
FrRILADCLPHA, PA 19131517

STATEMENT

—_—t

RPLAAMIMNTE: Mdonivy recegre dnom Court rankile;
Gy Dol

Crodd Cand

Hadunsa

San Tug

Mot coms

Eorarungaon Basa

ICabei Lo pel Conamaniipsy o,
Cxmnatissdon Due [Qhxk Erolssed]

Flagards,

Strwrdr Casa b,
Frarawy Topm

)
183 &k
00a

JAIE
[

LT H

ST

Amuunt; $EU0 THMN: 20 4F4): 10

Page: } of &




Trrim=tectian: Barch Les oiiCoasolidated Yien

LBx: 1517

Barch Hef: 2017

Smmariecarte

Sapprin {3, e,
5 Whits Esur Parkway
31 Paul NH ZE4TH

STATEMENT

[Waa ™™ PR alsT (AR L ¥ A T

PO BON SA0D00-1417
FIRLACELPHLE Ph ADTBS1SIT

Mwtarsrcs Ho.

BETOWART W TR L MRPORT Warmbp Mo .

Cakadaticn For

Tohixnimys Mo, . .

QOCMTIELE

LTS

Jue-2011

111365

L of Tyninpag

Cars LS

[P L —————— L]

REGARDNHCE iy Nsincl roan T npnitade.
i Dbl

i
Rufu'rin

it Fay

L]

Tapanppon Boss

{mbrusimid Carwmiaaion
Gl Dk |Chirch Enc lodmd)

g,

Brmoie Tab e
Fance Tomm

Amount: S0

THN: 13 5R0): 34

Puaye: Jof §




L Ering Selevitan; Batch Level Condoildutod ¥iew

AIA TN A -
LN 1517 Batch Hof: 2014
! smartecorle
St ate. b STATEMENT
S Wy P Py |
B Pk, W EA  ———— ——— — ————
. o Rk Na, .. GEONTISITY
Fewr TG AOTHCRITY OF MT RHD M
STEWAAT HY IMTHL ARPORT Vinkethior o , . L]
Pt Bacrx OO 1 A1 T
PFHILADA PHRR, PA TASHLEIT Cal-plation For ET I chl '
i
G Wy, ., 1T H
AF - v nipnalonegl Aupon
i ;s.hull-mu Cati 115
L. L | _ ]
RECWARTANG-  Lipaliy recaOt], i Caart npndslg,
(= e SE6.60
Crww Cart L]
Furlyriin fig- -]
T T
L ] [ IR ]
Capmammmon Bagy 57w
Cakulubed T omantesiin &40
o anin Py [l Eackaam] [ 2k
Rmgurety,
San T, . N )
Frorx T

Atouni: 5000 THN: 11 SEQ: 11 Pope: 3 ol %




‘.‘tht_t.rl:ctinn: Batch Taovel nasdidaled Yiew

LBE%: 1517 Batch Rl 2015 Business Lrape: 092w L]
e ' - .I
smarfecarte
senits Gt i STATEMENT
4455 Witie T Pavivorey
34 Paul MM B3 1g e ]
L _ Rk M . CCOHT-833
[ e THAT ALITHIRITY OF M AND
STEWART HY IMTHL MRPORT I T s
FOBOK 0001617
PHELNDELPHIA, P IRIBSHRIT Cabulmiion P At 201 |
T 11708

REGARTG  Morifly raciniy from Cae nidie

iy #3400
Roturds [
s, it
eyl Bina a7
Cabutid Comrinulen w
Comenig o Dus {Ehmch Encheand) Y
Fimpgardn,

e

Amouri: 30,00 THN: 19 SEQ: 19

Page: A al &



file:///niauEil

smorfecarte

Smarte Carte, Inc.
4455 White Bear Parkway
5t Paul, MN 55110

P B I

STATEMENT

Far: PORT AUTHORITY OF NY AND NJ
STEWART NY INTN'L AIRPORT
PO BOX 95600-1517
PHILADELPHIA, PA 191951517

Referonce Wo_ . . CCUONT21324

Yendor No.. . . . . . 32305

Calculgton For: Seplamber-2011

Cuatomar No.. . . 111366
SWF - Stewerl Intemalkonal Arport

Line of Businass Carts US

REGARDING: Monthly receipts from Cart reniala.

Cash Deposit
Creght Tam
Refunds

Salgs Tax

Met Income

Commisslan Base
Calcuiated Commission!

Commission Due {Check Enclosed)

Regards,

Srmarta Carne. Inc
Finance Team

35600
14T

11 45
441 45

491 95
49.20

49 70




wdatedd Yiow

Bareh K 2003 Busincgs Wares 12120011
rlecarte I
|
e Carte, e STATEMENT
1 w33 Whibe Bupar Pyrkuray
! Bl Pais WA 35140 __ —— .
1 e Ho- . COOMTZas i
o Y BRI A PRGN T~ e !
SFEWART #Y INTVL ARPORT Vandar o, -1 e D7 [
P Bk whiuth 2517 I L
i BHILAGELPHIL P& 1EIRS 51T Caloutainn For Otictnm 2014 i
: Lustomer Ho, 111284 .
| SNT - Slimgiir] Inbmnohonal ferpur 3 \
1
| Linst & Baniviirbn CARs LS ;
L i

Gt Ppoa A fh
Crpoi St Gl
Htunr 1%
2] e
e U Masd
Commisan Bamg . 5'5EA
Caagg v Comabuicn: T
Eommlasion Dus |Chech Enciosed) ' tiTa
1
nwm. '

Ernury# fana,
Fingrell Tam

S 50,00 TN 25 SR4): 28 Fape: 3 of 5




—

LB 51T

{ime Selocton; Hatch LesylCmmolidaned Yien

e ranrs md LRI

Hualneas ane: 12712011

smriconrte

Smenu Carte, Imc.
i3 Whie Baar Pads way
a4 Prwl, Wb 53110

For PCRT ALTHGRITT CF v ARD
STEWART HY INTN'L ASPORT
P Bax Qa0 151y
PHLATELPHIA PR 19ME15 7

STATEMENT

f———— —_ -

Ralwmenia Moo . SOONTIFTY [
Yo Mo, ., 34 J
Ll tie: For Fime b 20171 |
Custormar e . - 11134 |

SWF - Shrwird Intombonad Arparl i
Lbng ol Bauyingrke Cwts 13 i‘

REGAFILANG  MonBly rivacy e bt Cor Loy
Sanh oot

el Caw

Rahunty

Sabtry Taax

Rhe uaie

oM dnges B3P

Calculaind Comepgion

Camirinsson Duwa [Chock Cnclosed)

R,

Snlte Corw, et
Fursrre Taam

Saasauget LG

TRN: 16 KEQ: 16

Fape: Tof i




I_:thn: Bateh Les el Cansalidated View

II.ll\: 1517

Baich Ref: 1025

]V smarfecartr

Same Cake
I A it B Fuvivesy
SEFamd MN BM1R

FTEWART WY 1KY JURPTAT
A BOK WO0G-1317
PHEANELFY AL, P& 1 pE141T

. STATEMENT |

—————— —- e = = —w sy

L

e i —— - —
AECARTIMG drberhisy pcagry inn SO N
Cim® Deond

Cradin Coed

Ry ande

L

Cownuw Bisa

I gl et (C ey |
Cowroplonlow Cws (Teeck Enokcal)

an
Sruris Carla, g
Fraene Team

Mgl 0 00

T™: 4 SFL): 4




